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FILING  AND  DISCLOSURE  REQUIRE¬ 
MENTS  RELATING  TO  BENEFICIAL 
OWNERSHIP 

Final  Rules 

AGENCY:  Securities  and  Exchange 
Commission. 

ACTION:  Final  rules. 

SUMMARY:  The  Commission  an¬ 
nounced:  Cl)  The  amendment  of  rules 
and  a  schedule  governing  the  disclo¬ 
sure  of  the  beneficial  ownership  and 
related  information  of  certain  equity 
securities  which  were  previously 
scheduled  to  take  effect  on  April  30, 
1978;  (2)  the  adoption  of  a  new  sched¬ 
ule  which  sets  forth  the  disclosure  re¬ 
quirements  for  reporting  beneficial 
ownership  and  related  information  of 
certain  equity  securities  by  certain  in¬ 
stitutional  investors;  and  (3)  the  rescis¬ 
sion  of  the  short  form  acquisition 
notice  which  would  have  been  avail¬ 
able  to  certain  of  the  institutional  in¬ 
vestors  who  are  instead  eligible  to  use 
the  new  schedule  adopted  herein.  The 
Commission  took  these  actions  as  a 
result  of  the  practical  and  interpreta¬ 
tive  difficulties  anticipated  by  certain 
institutional  investors  in  complying 
with  the  beneficial  ownership  disclo¬ 
sure  requirements  scheduled  to  take 
effect  on  April  30,  1978.  The  amended 
rules  and  schedule  and  the  new  short 
form  schedule  represent  an  effort  by 
the  Commission  to  strike  a  more  ap¬ 
propriate  balance  between  the  bur¬ 
dens  imposed  on  persons  who  are  re¬ 
quired  to  report  thereunder  and  the 
need  for  adequate  disclosure  of  the 
ownership  of  equity  securities. 

EFFECTIVE  DATE:  May  30,  1978. 

FOR  FURTHER  INFORMATION 
CONTACT: 

John  Granda,  Office  of  Disclosure 
Policy  and  Proceedings,  Division  of 
Corporation  Finance,  Securities  and 
Exchange  Commission,  500  North 
Capitol  Street,  Washington,  D.C. 
20549,  202-755-1750. 

SUPPLEMENTARY  INFORMATION: 
The  Securities  and  Exchange  Commis¬ 
sion  today  announced  the  amendment 
of  rules  and  Schedule  13D  (17  CFR 
240.13d-101)  which  were  adopted  on 
February  24,  1977,  and  scheduled  to 
take  effect  on  April  30, 1978,  the  adop¬ 
tion  of  new  Schedule  13G  (17  CFR 
240.13d-102),and  the  rescission  of 
Form  13D-5  (17  CFR  240.13d-102)  re¬ 
lating  to  disclosure  by  certain  benefi¬ 


cial  owners  of  securities  pursuant  to 
section  13(d)  of  the  Securities  Ex¬ 
change  Act  of  1934  (“Exchange  Act”) 
(15  U.S.C.  78a  et  seq.,  as  amended  by 
Pub  L.  No.  94-29  (June  4,  1975)  and 
Pub.  L.  No.  95-213  (December  19, 
1977)).  At  the  same  time,  the  Commis¬ 
sion  amended  certain  of  its  forms  and 
schedules  under  the  Securities  Act  of 
1933  (“Securities  Act”)  (15  U.S.C.  77a 
et  seq.)  and  under  the  Exchange  Act 
to  require  issuers  to  disclose  in  a  more 
uniform  manner  the  percentage  of 
their  securities  beneficially  owned  by 
certain  persons. 

In  large  part  the  Commission  be¬ 
lieves  that  its  action  is  responsive  to 
many  of  the  comments  submitted  with 
respect  to  the  institutional  investor 
objections  raised  in  Exchange  Act  Re¬ 
lease  No.  34-13900  (42  FR  44964)  and 
the  concerns  raised  by  these  institu¬ 
tional  investors  with  respect  to  the 
availability  of  the  short  form  acquisi¬ 
tion  notice,  the  overlap  under  rules 
implementing  section  13(f),  practical 
problems  and  definitional  and  inter¬ 
pretative  problems.  In  addition,  some 
of  the  amendments  to  the  rules  and  to 
Schedule  13D  proposed  in  Exchange 
Act  Release  No.  34-13292  (42  FR 
12355)  have  been  adopted.  The  Com¬ 
mission  has  also  concurrently  pub¬ 
lished  for  comment  proposed  rules  to 
implement  newly  enacted  section  13(g) 
of  the  Exchange  Act. 

I.  Background 

As  part  of  the  Williams  Act  Amend¬ 
ments,1  Pub.  L.  90-439,  Congress  added 
section  13(d)  to  the  Exchange  Act. 
Generally,  section  13(d)  requires  a 
report  by  any  person  (or  group  of  per¬ 
sons)  who,  as  a  result  of  an  acquisi¬ 
tion,  becomes  the  beneficial  owner  of 
more  than  5  percent  of  certain  classes 
of  equity  securities  of  certain  issuers. 
The  legislative  history  of  that  section 
indicates  that  it  was  intended  to  pro¬ 
vide  information  to  the  public  and  the 
affected  issuer  about  rapid  accumula¬ 
tions  of  its  equity  securities  in  the 
hands  of  persons  who  would  then  have 
the  potential  to  change  or  influence 
control  of  the  issuer.* 

In  November  and  December  1974, 
the  Commission  conducted  a  Public 
Fact-Finding  Investigation  in  the 
Matter  of  Beneficial  Ownership,  Ta¬ 
keovers  and  Acquisitions  by  Foreign 
and  Domestic  Persons  (“Beneficial 
Ownership  Hearings”).*  The  testimony 
of  witnesses  and  letters  of  comment 


'Secs.  13(d),  13(e),  14(d),  14(e),  and  14(f) 
of  the  Exchange  Act. 

*S.  Rept.  No.  550,  90th  Cong.,  1st  Sess.  7 
(1967);  H.R.  Rept.  No.  1711,  90th  Cong.,  2d 
Sess.  8  (1968)  and  Hearings  on  S.  510  before 
the  Subcom.  on  Securities  of  the  Senate 
Comm,  on  Banking  and  Currency,  90th 
Cong.,  1st  Sess.  (1967). 

*Exchange  Act  Release  Nos.  11003  (Sept. 
9.  1974)  (39  FR  33855)  and  11088  (Nov.  5, 
1974)  (39  FR  41223). 


highlighted  certain  issues  regarding 
reporting  of  beneficial  ownership  and 
the  need  for  rulemaking  action  by  the 
Commission. 

Based  on  the  testimony,  exhibits 
and  written  comments  contained  in 
the  record  of  the  Beneficial  Owner¬ 
ship  Hearings  and  on  its  own  experi¬ 
ence,  the  Commission  published  on 
August  25,  1975,  its  “Proposals  Relat¬ 
ing  to  Disclosure  of  Beneficial  Owners 
and  Holders  of  Record  of  Voting  Secu¬ 
rities”  ("1975  Ownership  Proposals”).4 
The  proposals  recognized  the  need  for 
more  objective  standards  for  the  appli¬ 
cation  of  the  key  statutory  terms 
“beneficial  owner,”  “acquisition”  and 
“group.”  In  response  to  these  propos¬ 
als  the  Commission  received  over  225 
letters  of  comment  from  interested 
persons.* 

On  the  basis  of  the  letters  of  com¬ 
ment  and  on  its  own  experience,  the 
Commission  on  February  24,  1977,  an¬ 
nounced  the  amendment  of  the  then 
existing  rules  and  Schedule  13D  (the 
amended  Schedule  13D  is  hereinafter 
referred  to  as  “old  Schedule  13D”)  and 
the  adoption  of  new  rules  (hereinafter 
referred  to  as  “old  rules”)  and  Form 
13D-5  relating  to  disclosure  by  certain 
beneficial  owners  of  securities  pursu¬ 
ant  to  section  13(d)  of  the  Exchange 
Act.®  The  Commission  also  concurrent¬ 
ly  published  for  comment  proposed 
amendments  to  those  rules  and  Sched¬ 
ule  13D  (“proposed  amendments”).7 
All  of  the  rules,  forms,  and  schedules 
which  were  adopted  or  amended  were 
originally  scheduled  to  become  effec¬ 
tive  on  August  31,  1977.  However,  as  a 
result  of  the  practical  and  interpreta¬ 
tive  issues  raised  by  institutional  in¬ 
vestors  regarding  compliance  with  the 
old  rules,  as  well  as  objections  to  the 
exclusion  of  insurance  companies  from 
the  use  of  the  short  form  acquisition 
statement,  the  Commission  deferred 
their  effective  date  to  April  30,  1978.® 

In  order  to  assure  that  its  actions 
were  fully  responsive  to  the  public  in¬ 
terest,  the  Commission  invited  public 
comment  with  respect  to  the  issues 
raised  by  the  institutions.*  In  response 
to  the  Commission’s  invitation  31  com¬ 
mentators  submitted  their  views  with 
respect  to  the  issues  set  forth  in  Ex¬ 
change  Act  Release  No.  13900  (42  FR 
44964). 10  Most  of  the  letters  of  com¬ 
ment  focused  on  each  of  the  areas  en¬ 
compassed  by  the  release,  viz.,  the 
availability  of  the  short  form,  the 


‘Exchange  Act  Release  No.  11616  (Aug. 
25,  1975)  (40  FR  42212). 

‘See  SEC  Docket  S7-580. 

‘Exchange  Act  Release  No.  34-13291  (Feb. 
24,  1977)  (42  FR  12342). 

'Exchange  Act  Release  No.  34-13292  (Feb. 
24,  1977)  (42  FR  12355). 

‘Exchange  Act  Release  No.  13844  (Aug. 
10.  1977)  (42  FR  41405). 

‘Exchange  Act  Release  No.  13900  (Aug. 
29,  1977)  (42  FR  44964). 

“See  SEC  File  S7-714. 
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overlap  under  proposed  Rule  13f-l,n 
practical  problems,  and  definitional 
and  interpretative  problems.  While 
comment  was  also  specifically  invited 
on  the  issue  of  whether,  and  how,  the 
definition  of  beneficial  ownership 
should  be  revised  to  alleviate  the  insti¬ 
tution’s  problems,  few  letters  ad¬ 
dressed  it. 

An  additional  development  since  the 
old  rules  were  adopted  was  the  enact¬ 
ment  of  the  Domestic  and  Foreign  In¬ 
vestment  Improved  Disclosure  Act  of 
1977  (the  “Act”)  (title  II  of  Pub.  L.  95- 
213).  The  Act  was  signed  by  the  Presi¬ 
dent  on  December  19,  1977,  and 
became  effective  on  that  date.  Among 
other  things,  it  amended  section 
13(d)(1)  to  specifically  authorize  the 
Commission  to  obtain  disclosure  of 
certain  matters  which  had  previously 
been  required  to  be  disclosed  under 
the  old  rules  pursuant  to  the  Commis¬ 
sion’s  general  rulemaking  authority. 
Thus,  residence,  citizenship,  and  the 
nature  of  the  beneficial  ownership 
were  added  to  the  list  of  specifically 
enumerated  disclosures  which  may  be 
required  by  the  Commission.  The  Act 
also  authorizes  the  Commission  to  re¬ 
quire  disclosure  of  the  background, 
identity,  residence,  and  citizenship  of 
each  associate  of  the  beneficial  owner. 

The  Act  also  adds  a  new  section 
13(g)  to  the  Exchange  Act  which  re¬ 
quires  any  person  who  owns  more 
than  5  percent  of  a  class  of  securities 
described  in  section  13(d)(1)  of  the  Ex¬ 
change  Act  to  disclose  to  the  Commis¬ 
sion  and  to  the  issuer  of  the  security 
in  such  form  and  at  such  times  as  the 
Commission  by  rule  may  specify:  The 
person’s  identity,  residence,  citizen¬ 
ship,  the  number  and  .description  of 
the  shares  in  which  such  person  has 
an  interest  and  the  nature  of  such  in¬ 
terest.  Although  section  13(g)(1) 
would  require  disclosure  of  the  infor¬ 
mation  prescribed  regardless  of  wheth¬ 
er  the  person  was  required  to  report 
similar  information  under  other  sec¬ 
tions  of  the  Exchange  Act,  section 
13(g)(5)  directs  the  Commission  to 
take  such  steps  as  are  necessary  and 
appropriate  in  the  public  interest  and 
for  the  protection  of  investors  to 
achieve  centralized  reporting  of  the  in¬ 
formation,  to  avoid  unnecessarily  du¬ 
plicative  reporting,  and  to  minimize 
the  compliance  burden  on  persons  re¬ 
quired  to  report.  The  principal  effect 
of  section  13(g),  therefore,  is  to  pro¬ 
vide  the  authority  necessary  to  close 
certain  gaps  in  the  disclosure  require¬ 
ments  under  section  13(d).  **  The  prin¬ 
cipal  classes  of  persons  who  are  cur¬ 
rently  not  required  to  report  are  those 
who  acquired  their  securities  prior  to 
December  22,  1970,  and  those  who  ac- 


"Exchange  Act  Release  No.  34-13396 
(Mar.  30,  1977)  (42  FR  16831). 

»S.  Rep.  No.  114,  95th  Cong.  1st  Sess.  13 
(1977). 


quire  not  more  than  2  percent  of  a 
class  of  securities  within  a  12  month 
period. 

The  Commission  has  today  also  pub¬ 
lished  for  comment  rules  under  sec¬ 
tion  13(g)  which  would,  inter  alia,  re¬ 
quire  these  persons  to  disclose  the  in¬ 
formation  called  for  by  the  abbreviat¬ 
ed  acquisition  schedule  adopted 
herein.  A  more  comprehensive  system 
for  disclosure  of  ownership  interests 
would  thereby  be  created  in  accor¬ 
dance  with  Congress’  intent  in  enact¬ 
ing  section  13(g).** 

II.  Synopsis  of  Adopted  and  Amended 
Rules  and  Forms 

This  synopsis  is  included  in  order  to 
assist  all  interested  persons  in  their 
understanding  of  and  compliance  with 
the  filing  and  disclosure  provisions  of 
the  rules  and  schedules  adopted  and 
amended  herein.  However,  attention  is 
directed  to  the  actual  text  of  the  rules 
and  schedules  for  a  more  complete  un¬ 
derstanding. 

A.  PROVISIONS  RELATING  TO  OBLIGATIONS 
OF  BENEFICIAL  OWNERS 

(1)  Rule  13d-l:  Filing  of  Schedules 
13D  and  13G.  The  essential  require¬ 
ments  of  old  Rules  13d-l  (17  CFR 
240.13d  1)  and  13d-5  (17  CFR  240.13d- 
5)  have  been  included  in  new  Rule 
13d-l  so  that  a  person  may  look  to  a 
single  rule  to  determine  whether  he 
has  a  reporting  obligation  and  if  so, 
how  that  obligation  may  be  satisfied. 
This  is  an  initial  step  in  the  adoption 
of  an  integrated  ownership  reporting 
system  to  be  denominated  as  Regula¬ 
tion  13D-G.  As  indicated  in  Exchange 
Act  Release  No.  (43  FR  — ),  when  rules 
have  been  adopted  to  implement  sec¬ 
tion  13(g),  the  filing  requirements 
under  that  section  would  appear  as 
paragraph  (c)  of  Rule  13d-l  with  the 
remaining  provisions  of  Rule  13d-l 
being  re-designated  accordingly. 

(a)  Rule  13d-l(a):  Filing  of  Schedule 
13D.  Rule  13d-l(a)  has  not  been 
changed  substantively  from  the  revi¬ 
sion  adopted  in  Exchange  Act  Release 
No.  34-13291  (42  FR  12342).  However, 
the  provision  relating  to  the  types  of 
equity  securities  the  ownership  of 
which  gives  rise  to  a  filing  require¬ 
ment  is  now  in  Rule  13d-l(c),  rather 
than  in  Rule  13d-l(a);  and  the  provi¬ 
sion  which  permits  persons  to  rely 
upon  the  information  set  forth  in  the 
issuer’s  most  recent  quarterly  or 
annual  report  and  current  report  sub¬ 
sequent  thereto  in  determining  the 
amount  of  outstanding  shares  of  a 
class  of  equity  securities  now  appears 
in  Rule  13d-l(d),  rather  than  in  Rule 
13d-l(a).  Further,  the  filing  fee  re¬ 
quirement  has  been  transferred  from 
Rule  13d-l(a)  to  a  separate  fee  rule. 
Rule  13d-7  (17  CFR  240.13d-7),  which 


**Id.,  at  14. 


applies  to  filings  on  both  Schedules 
13D  and  13G.  Finally,  the  number  of 
copies  of  Schedule  13D  which  are  re¬ 
quired  to  be  filed  with  the  Commission 
has  been  reduced  from  eight  to  six. 

(b)  Rule  13d-l(.b):  Filing  of  Schedule 
13G.  New  Rule  13d-l(b)  and  new 
Schedule  13G  correspond  to  old  Rule 
l3d-5  and  former  Form  13D-5,  respec¬ 
tively.  However,  certain  substantive 
changes  have  been  made  in  order  to 
achieve  a  more  satisfactory  balancing 
of  the  costs  and  benefits  attendant  to 
the  disclosure  elicited  thereunder,  in¬ 
cluding  revisions  of  the  categories  of 
persons  eligible  to  use  Schedule  13G 
to  include  insurance  companies,  as  de¬ 
fined  in  section  3(a)(19)  of  the  Ex¬ 
change  Act. 

The  Commission  has  not  adopted 
the  position  taken  by  the  majority  of 
commentators  that  reporting  under 
section  13(f)  of  the  Exchange  Act 
should  serve  as  the  exclusive  reporting 
obligation  for  institutional  investors 
who  disclaim  any  intention  of  invest¬ 
ing  for  purposes  of  influencing  control 
or  management.  The  Commission  is, 
however,  contemplating  a  revision  of 
proposed  Rule  13f-l  which  will  reduce 
the  possibility  of  duplicative  filing  re¬ 
quirements. 

Proposed  Rule  13f-l  was  proposed 
pursuant  to  section  13(f)  of  the  Ex¬ 
change  Act.  It  provides  that  institu¬ 
tional  investment  managers  which  ex¬ 
ercise  investment  discretion  over  ac¬ 
counts  holding  over  $100,000,000  of 
equity  securities  designated  .“section 
13(f)  securities”  must  file  a  proposed 
Form  13F  on  a  quarterly  basis  to 
report  certain  information  regarding 
those  accounts.  “Section  13(f)  securi¬ 
ties”  are  defined  to  include  all  classes 
of  securities  described  in  section 
13(d)(1)  of  the  Exchange  Act  that  are 
listed  on  a  national  securities  ex¬ 
change  or  quoted  on  the  automated 
quotation  system  of  a  registered  asso¬ 
ciation  (e.g.  the  NASDAQ  system)  and 
that  are  contained  in  the  most  recent 
list  of  section  13(f)  securities  proposed 
to  be  published  by  the  Commission. 

Proposed  Rule  13f-l  also  provides 
that  an  institutional  investment  man¬ 
ager  shall  be  deemed  to  exercise  in¬ 
vestment  discretion  not  only  when  it 
has  the  power  described  in  the  defini¬ 
tion  of  that  term  in  section  3(a)(35)  of 
the  Exchange  Act  (15  U.S.C. 
78(a)(35)),  but  also  when  it  is  deemed 
to  be  the  beneficial  owner  of  the  secu¬ 
rities  in  the  account  under  section 
13(d).  The  inclusion  of  beneficial  own¬ 
ership  within  the  scope  of  investment 
discretion  was  an  attempt  to  ease  the 
burden  on  institutions  in  that  it  was 
thought  that  they  would  have  to  make 
fewer  determinations  in  deciding 
which  securities  they  are  “beneficial 
owner”  of  for  purposes  of  section  13(d) 
and  which  they  exercise  investment 
discretion  with  respect  to  for  purposes 
of  section  13(f).  It  appears  instead 
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that  this  created  more  problems  than 
it  helped  solve.  The  Commission 
therefore  intends  to  eliminate  benefi¬ 
cial  ownership  as  a  reporting  trigger 
under  section  13(f).  This  should  assist 
in  reducing  the  reporting  overlap 
under  the  two  sections. 

Provision  has  also  been  made  in 
Schedule  13G  for  incorporation  by  ref¬ 
erence  of  information  contained  in 
whatever  form  is  ultimately  adopted 
under  section  13(f)  for  those  persons 
who  are  required  to  file  under  both 
sections.  Since  investment  discretion 
subsumes  investment  power  and  sec¬ 
tion  13(f)  requires  reporting  of  voting 
authority,  the  Commission  believes 
that  incorporation  by  reference  of  rel¬ 
evant  information  will  satisfy  the  pur¬ 
pose  of  section  13(d)  while  at  the  same 
time  avoiding  unnecessary  duplication. 

Beyond  provision  for  incorporation 
by  reference,  however,  the  Commis¬ 
sion  continues  to  believe  that  the  pur¬ 
poses  of  section  13(d)  could  not  be  ef¬ 
fected  if  section  13(f)  were  the  exclu¬ 
sive  source  of  filing  obligations  for  in¬ 
stitutional  investors.  Because  of  the 
differences  between  section  13(f)  and 
section  13(d)  not  all  institutions  sub¬ 
ject  to  section  13(d)  would  be  subject 
to  section  13(f).  For  example,  an  insti¬ 
tution  with  a  portfolio  of  “section 
13(f)  securities”  which  does  not  exceed 
$100,000,000  would  not  be  subject  to 
section  13(f),  but  would  be  subject  to 
section  13(d).  Also  all  securities  sub¬ 
ject  to  section  13(d)  would  not  be  sub¬ 
ject  to  section  13(f),  since  the  proposal 
is  to  include  only  listed  and  NASDAQ 
securities  in  reports  pursuant  to  that 
section.  An  additional  impediment  is 
that  section  13(f)  provides  for  the  con¬ 
fidentiality  of  certain  information. 
There  are  no  such  provisions  in  sec¬ 
tion  13(d)  and  confidentiality  might 
defeat  the  purposes  of  that  section. 

Congressional  recognition  of  the  im¬ 
portance  of  disclosing  to  the  public 
the  location  of  rapidly  accumulated 
blocks  of  stock,  even  though  they  have 
been  acquired  not  with  the  purpose  or 
with  the  effect  of  changing  or  influ¬ 
encing  control,  is  expressed  in  section 
13(d)(5)  of  the  Exchange  Act.  That 
this  is  a  realistic  need  has  recently 
been  underscored  by  the  pivotal  role 
played  by  investment  managers  hold¬ 
ing  large  blocks  of  stock  in  surprise 
tender  offers. 

In  addition,  section  13(g)  and  its  leg¬ 
islative  history  reveal  a  clear  Congres¬ 
sional  intent  to  achieve  a  comprehen¬ 
sive  disclosure  system  of  corporate 
ownership.  For  the  same  reasons  dis¬ 
cussed  in  comparing  the  differences 
between  sections  13(d)  and  13(f),  not 
all  institutions  subject  to  13(g)  would 
be  subject  to  13(f).  Reporting  under 
section  13(f)  therefore  cannot  be  made 
the  exclusive  reporting  obligation  for 
institutions  if  the  purpose  of  section 
13(g)  is  to  be  realized.  Accordingly, 
since  the  Commission  would  have  to 


obtain  the  information  now  required 
pursuant  to  section  13(d)(5)  under  sec¬ 
tion  13(g)  in  any  event,  the  enactment 
of  section  13(g)  has  rendered  moot  the 
issue  of  whether  obtaining  such  disclo¬ 
sure  under  section  13(d)(5)  is  within 
the  primary  purpose  of  section  13(d). 

The  introductory  language  in  old 
Rule  13d-5  which  described  the  obliga¬ 
tion  to  file  thereunder  has  been  re¬ 
vised  in  new  Rule  13d-l(b)  in  order  to 
avoid  repetition  and  to  clarify  that 
persons  subject  thereto  are  not  re¬ 
quired  to  file  under  Rule  13d-l(aX 

Old  Rule  13d-5  would  have  required 
a  person  to  file  former  Form  13D-5  if 
at  any  time  during  the  quarter  such 
person  acquired,  in  the  ordinary 
course  of  business  and  not  for  the  pur¬ 
pose  of  changing  or  influencing  con¬ 
trol,  beneficial  ownership  of  a  class  of 
equity  security  exceeding  five  percent, 
regardless  of  whether  his  ownership  as 
of  the  end  of  the  quarter  exceeded 
that  amount.  This  requirement  was 
objected  to  by  institutions  on  the 
ground  that  a  costly  daily  monitoring 
system  would  have  to  be  established  in 
order  to  determine  when,  if  ever,  the 
aggregate  amount  of  securities  held  in 
numerous  individual  accounts  exceed¬ 
ed  five  percent. 

The  Commission  believes  that  the 
utility  of  ownership  disclosure  where 
the  acquisition  is  in  the  ordinary 
course  of  business  and  there  is  no  pur¬ 
pose  or  effect  of  changing  or  influenc¬ 
ing  control  does  not  warrant  expendi¬ 
tures  of  the  magnitude  said  to  be  nec¬ 
essary  for  the  operation  of  a  daily 
tracking  system.  Accordingly,  the  first 
proviso  in  new  Rule  13d-l(b)  has  been 
added  to  make  clear  that  the  obliga¬ 
tion  to  file  a  Schedule  13G  under  this 
provision  need  be  determined  only  on 
the  last  day  of  the  calendar  year.  New 
provisions  which  may  require  more 
frequent  reporting  on  Schedule  13G  if 
larger  amounts  of  securities  are  ac¬ 
quired  are  discussed  below.  Nonethe¬ 
less,  it  should  be  understood  that  any 
acquisition  during  the  year  which  was 
not  in  the  ordinary  course  of  business, 
or  was  for  the  purpose  or  effect  of  in¬ 
fluencing  or  changing  control  would 
be  subject  to  disclosure  in  a  Schedule 
13D. 

Except  as  described  later,  new 
Schedule  13G  is  to  be  filed  annually 
whereas  former  Form  13D-5  was  re¬ 
quired  to  be  filed  quarterly.  This 
change  represents  an  effort  to  reduce 
the  reporting  burden  on  institutions 
required  to  file  Schedule  13G. 

Old  Rule  13d-5(a)  required  that 
former  Form  13D-5  be  filed  within  ten 
days  after  the  end  of  the  calendar 
quarter  in  which  a  person  became  obli¬ 
gated  to  report  under  section  13(d)(1). 
This  requirement  was  criticized  on  the 
ground  that  ten  days  was  too  short  a 
time  to  collect  the  information  neces¬ 
sary  to  prepare  a  Form  13D-5.  Rea¬ 
sons  such  as  added  expense,  the  need 


for  management  review  and  analysis 
of  the  data,  the  slowness  of  the  mails, 
and  the  press  of  other  regulatory  re¬ 
porting  requirements  at  the  end  of  the 
quarter  were  all  cited  as  bases  for  ex¬ 
tending  the  filing  period. 

In  view  of  these  difficulties,  the 
Commission  believes  that  except  when 
the  reporting  person  is  subject  to  Rule 
13d-l(bX3),  extension  of  the  filing 
period  is  consistent  with  the  objectives 
of  section  13(d)(5).  Accordingly,  filing 
Schedule  13G  to  disclose  a  beneficial 
ownership  interest  of  more  than  five 
but  not  more  than  ten  percent  will  be 
required  forty-five  days  after  the  end 
of  the  calendar  year. 

The  forepart  of  the  Rule  has  also 
been  revised  to  conform  certain  proce¬ 
dural  aspects  to  Rule  13d-(l)(a).  Thus, 
the  number  of  copies  of  the  statement 
filed  under  Rule  13d-l(b)  is  reduced 
from  eight  to  six.  The  filing  fee  re¬ 
quirement  has  been  removed  from  the 
Rule  and  placed  in  new  Rule  13d-7, 
which  sets  forth  a  revised  fee  struc¬ 
ture. 

Rule  13d-l(b)(l)(i)  is  unchanged 
from  the  comparable  provision  in  old 
Rule  13d-5(a).  Thus,  Schedule  13G 
may  be  used  by  a  specified  institution¬ 
al  person  only  when  such  person  is  ac¬ 
quiring  and  holding  securities  in  the 
ordinary  course  of  business,  and  not 
with  the  purpose  or  with  the  effect  of 
changing  or  influencing  control  of  the 
issuer,  or  in  connection  with  or  as  a 
participant  in  any  transaction  having 
such  purpose  or  effect. 

The  Commission  has  determined  not 
to  adopt  a  proposal  that  would  have 
caused  former  Form  13D-5  to  be  un¬ 
available  if  any  of  the  securities  being 
reported  on  were  purchased  at  the  di¬ 
rection  of  another  person.  This 
amendment  was  intended  to  assure 
further  that  such  securities  were  ac¬ 
quired  in  the  ordinary  course  of  busi¬ 
ness  and  not  with  the  purpose  or 
effect  of  changing  or  influencing  the 
control  of  the  issuer. 

The  commentators  were  opposed  to 
the  proposal  because  they  believed 
that  all  the  persons  who  were  permit¬ 
ted  to  use  former  Form  13D-5,  other 
than  investment  advisers,  at  some 
point  would  be  purchasing  securities 
at  the  direction  of  another  person.  It 
was  also  noted  that  purchases  at  an¬ 
other’s  direction  are  in  the  ordinary 
course  of  business  of  bank  trust  de¬ 
partments  and  mutual  funds,  but  in 
these  situations  no  intent  to  control  is 
necessary.  They  also  observed  that  the 
requirement  is  unnecessary  since  the 
person  directing  the  purchase  would 
have  an  independent  obligation  to  file 
Schedule  13D. 

The  use  of  new  Schedule  13G  as 
adopted  herein  is  expressly  limited  to 
the  persons  specified  in  subparagraph 
(ii)  of  new  Rule  13d-l(b)(l).  With  cer¬ 
tain  significant  exceptions,  the  per¬ 
sons  listed  are  the  same  as  those  in  old 
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Rule  13d-5(a)(2).  Thus,  certain  bro¬ 
kers.  dealers,  banks,  investment  com¬ 
panies,  investment  advisers,  employee 
benefit  plans,  pension  funds,  parent 
holding  companies,  and  groups  contin¬ 
ue  to  be  eligible  to  use  Schedule  13G. 
Old  Rule  13d-5(a)(2),  however,  did  not 
permit  insurance  companies  to  use  old 
Form  13D-5,  and  as  a  result  three  ru¬ 
lemaking  petitions,  pursuant  to  the 
Commission’s  rules  of  practice  (17 
CFR  201.4),  were  filed  seeking  to  have 
the  Commission  amend  Rule  13d-5  to 
permit  insurance  companies  to  use  the 
short  form.  Comment  was  specifically 
invited  as  to  whether  insurance  com¬ 
panies  generally,  or  life  insurance 
companies  or  property  and  casualty  in¬ 
surance  companies  specifically,  should 
qualify  for  inclusion  in  Rule  13d-5  as  a 
class  of  beneficial  owners  entitled  to 
use  Form  13D-5  in  lieu  of  Schedule 
13D. 

The  commentators  favored  the  use 
of  Form  13D-5  by  insurance  compa¬ 
nies.  In  their  view,  an  adequate  basis 
does  not  exist  for  distinguishing  insur¬ 
ance  companies  from  the  other  institu¬ 
tional  investors  who  would  be  permit¬ 
ted  to  use  Form  13D-5.  In  this  regard, 
it  was  argued  that  most  insurance 
companies  are  subject  to  uniform  state 
regulation  which  is  comparable  to  or, 
in  the  case  of  life  insurance  compa¬ 
nies,  more  stringent  than  the  regula¬ 
tion  to  which  the  other  eligible  insti¬ 
tutional  investors  are  subject.  Certain 
commentators  also  maintained  that  in¬ 
surance  company  investment  decisions 
are  essentially  similar  to  those  made 
by  other  institutional  investors.  The 
relevance  of  the  adequacy  of  state  reg¬ 
ulation  as  a  substitute  for  the  protec¬ 
tion  to  investors  afforded  by  disclosure 
under  section  13(d)  was  also  ques¬ 
tioned  on  the  ground  that  the  sole 
concern  should  be  whether  the  public 
interest  will  be  satisfied  and  investors 
protected  if  Form  13D-5  rather  than 
Schedule  13D  is  filed  by  insurance 
companies.  In  addition,  they  contend¬ 
ed  that  there  has  been  an  inadequate 
showing  of  any  relationships  between 
insurance  companies  as  a  group  and 
violations  of  the  Williams  Act.  Fur¬ 
ther,  they  argued,  the  availability  of 
short  form  is  necessary  to  avoid  costly 
and  duplicative  reporting  require¬ 
ments  for  insurers. 

In  light  of  these  comments  the  Com¬ 
mission  believes  that  a  sufficient  basis 
exists  to  permit  insurance  companies 
to  use  Schedule  13G.  During  this 
period  the  reporting  and  disclosure 
practices  under  the  Williams  Act  of  in¬ 
surance  companies  as  well  as  others 
entitled  to  use  the  short  form  will  be 
carefully  monitored  for  the  purpose  of 
determining  whether  investor  protec¬ 
tion  would  be  better  served  by  limiting 
them  to  the  use  of  Schedule  13D. 

Under  old  Rule  13d-5(a)(2)(v)  any 
pension  fund  was  eligible  to  use  old 
Form  13D-5.  The  Commission  has. 


however,  determined  that  only  those 
pension  plans  which  are  subject  to  the 
provisions  of  the  Employment  Retire¬ 
ment  Income  Security  Act  of  1974 
(“ERISA”)  are  governed  by  uniform 
regulatory  controls  which  are  ade- 
cuate  to  permit  them  to  file  Schedule 
13G. 

Under  old  Rule  13d-5(a)(2)(vi)  a 
parent  holding  company  could  only 
use  Form  13D-5  to  report  the  indirect 
acquisition  of  the  beneficial  ownership 
of  securities  from  subsidiaries  which 
were  specified  in  Rule  13d-5(a)(2). 
This  requirement  was  criticized  be¬ 
cause  the  attribution  to  a  parent  of 
beneficial  ownership  of  securities  from 
a  subsidiary  which  was  not  so  specified 
precluded  the  parent  from  using  the 
short  form.  Thus,  a  bank  holding  com¬ 
pany  with  several  bank  subsidiaries 
and  a  single  finance  company  would 
have  been  denied  the  use  of  the  short 
form  if  the  finance  company  owned  a 
single  share  of  the  subject  section 
13(d)  security. 

However,  the  complete  elimination 
of  the  qualification  of  the  parent’s 
subsidiaries  as  a  condition  to  the  use 
of  Schedule  13G  would  effectively 
make  the  short  form  available  to 
anyone  who  chooses  to  erect  a  holding 
company  structure.  While  such  a 
result  is  obviously  unsatisfactory,  the 
Commission  is  mindful  that  the  denial 
of  the  use  of  the  short  form  because  of 
the  attribution  of  ownership  of  even  a 
de  minimis  amount  of  securities  may 
work  an  unduly  harsh  result.  The 
comments  indicate  that  this  would  be 
particularly  likely  if  bank  holding 
companies  were  not  permitted  to  use 
the  short  form  because  of  attribution 
from  ineligible  subsidiaries  in  view  of 
the  fact  that,  at  least  for  the  largest 
banks,  substantially  less  than  1  per¬ 
cent  of  the  securities  deemed  to  be 
owned  by  each  bank  holding  company 
is  held  by  such  subsidiaries.  The  statu¬ 
tory  and  regulatory  limitations  on  the 
bank  holding  company  activities  were 
also  pointed  to  as  indicating  that  there 
is  no  purpose  to  be  served  by  requiring 
that  all  subsidiaries  be  qualified  for  a 
bank  holding  company  to  file  a  short 
form. 

The  Commission  believes  that  the 
addition  of  a  de  minimis  proviso  with 
respect  to  the  attribution  of  owner¬ 
ship  from  nonqualifying  subsidiaries 
will  strike  an  appropriate  balance  be¬ 
tween  the  applicable  burdens  and  the 
benefits  of  limiting  the  use  of  the 
short  form  within  the  intendment  of 
section  13(d)(5).  Accordingly,  under 
Rule  13d-l(b)(l)(ii)(G)  the  attribution 
of  not  more  than  1  percent  of  a  class 
of  securities  from  a  nonqualifying  sub¬ 
sidiary  will  not  preclude  the  parent 
from  utilizing  the  short  form  if  the  in¬ 
formation  called  for  by  Schedule  13D 
is  furnished  in  the  parent’s  Schedule 
13G  with  respect  to  the  securities  of 
such  subsidiary. 


As  adopted,  old  Rule  13d-5  limited 
the  use  of  former  Form  13D-5  to  do¬ 
mestic  persons.  A  proposed  amend¬ 
ment  to  the  rule  would  have  made 
Form  13D-5  available  to  foreign  enti¬ 
ties  who  otherwise  qualified,  provided 
that  they  agreed  to  make  available  to 
the  Commission  in  the  United  States 
the  same  information  they  would  be 
required  to  furnish  in  responding  to 
the  disclosure  requirements  of  Sched¬ 
ule  13D.  The  Commission  has  deter¬ 
mined  not  to  adopt  this  amendment  in 
view  of  the  substantial  enforcement 
difficulties  encountered  in  seeking  to 
assure  compliance  by  foreign  persons 
with  the  provisions  of  section  13(d). 
Nonetheless,  the  Commission  will  en¬ 
tertain  applications  for  exemptive 
orders  submitted  by  foreign  institu¬ 
tional  investors  to  enable  them  to 
report  their  beneficial  ownership  on 
Schedule  13D,  when  the  acquisitions 
are  in  the  ordinary  course  of  business 
and  not  with  the  purpose  nor  with  the 
effect  of  changing  or  influencing  the 
control  of  the  issuer,  nor  in  connection 
with  or  as  a  participant  in  any  transac¬ 
tion  having  such  purpose  or  effect.  In 
this  context,  the  Commission  may  con¬ 
sider  what  further  conditions  would  be 
appropriate  in  connection  with  the 
granting  of  any  such  applications. 

Old  Rule  13d-5(a)(2)(vii)  permitted  a 
group,  as  that  term  is  defined  by  sec¬ 
tion  13(d)(3)  of  the  Exchange  Act,  to 
use  former  Form  13D-5  if  all  the  mem¬ 
bers  of  the  group  were  persons  speci¬ 
fied  in  Rule  13d-5(a)(2)  and  the  securi¬ 
ties  were  acquired  in  a  transaction 
exempt  from  registration  under  the 
Securities  Act  of  1933  pursuant  to  sec¬ 
tion  4(2)  thereof.  Institutional  private 
placements  were  singled  out  for  re¬ 
porting  by  groups  on  old  Form  13D-5 
because  the  Commission  believed  that 
they  represented  a  frequent  type  of 
acquisition  in  which  concerted  action 
among  the  purchasers  took  place  in 
the  ordinary  course  of  business  and 
not  with  the  purpose  or  with  the 
effect  of  changing  or  influencing  the 
control  of  the  issuer.  The  significance 
attached  to  compliance  with  section 
4(2)  of  the  Securities  Act  was  that  it 
helped  to  insure  that  the  acquisition 
was  a  typical  institutional  private 
placement. 

The  commentators,  however,  main¬ 
tained  that  there  are  situations  other 
than  institutional  private  placements 
in  which  a  group  acquires  a  security  in 
the  ordinary  course  of  the  members’ 
business  and  not  with  the  effect  or 
changing  of  influencing  control.  It  was 
also  argued  that  qualification  of  a 
non-public  offering  under  section  4(2) 
of  the  Securities  Act  depends  primar¬ 
ily  on  the  actions  of  the  issuer  rather 
than  of  the  purchasers  and  is  there¬ 
fore  an  inappropriate  condition  to  the 
use  by  groups  of  what  is  now  Schedule 
13G. 

Although  the  Commission  believes 
that  situations,  other  than  the  private 
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placement  of  securities  directly  from 
the  issuer,  in  which  Schedule  13G  may 
be  appropriately  used  by  groups  are 
probably  quite  limited,  the  Commis¬ 
sion  does  not  wish  to  unduly  restrict 
the  Rule’s  flexibility  so  long  as  all  of 
its  conditions  are  met.  Moreover,  by 
not  prescribing  the  specific  types  of 
group  acquisitions  which  qualify  for 
the  use  of  Schedule  13G,  it  will  also  be 
available  for  novel,  albeit  legitimate, 
arrangements  which  are  not  now  in 
the  record  before  the  Commission.  Ac¬ 
cordingly,  compliance  with  section  4(2) 
of  the  Securities  Act  has  therefore 
been  eliminated  from  Rule  13d- 
l(b)(l)(ii)(H)  as  a  condition  to  the  use 
of  Schedule  13(g)  by  groups. 

Except  for  minor  editorial  changes. 
Rule  13d-l(b)(l)(iii)  is  identical  to  old 
Rule  13d-5(a)(3).  It  requires  that  in 
order  to  use  Schedule  13G  the  report¬ 
ing  person  must  have  promptly  noti¬ 
fied  any  discretionary  account  owner, 
on  whose  behalf  it  holds  securities 
which  amount  to  more  than  5  percent 
of  the  class,  of  any  acquisition  or 
transaction  which  might  subject  such 
person  to  the  reporting  requirements 
of  section  13(d).  It  is  contemplated 
that  such  account  owners  would  be  no¬ 
tified  of  information  known  to  the  re¬ 
porting  person  which  would  reason¬ 
ably  inform  such  account  owner  of  his 
ownership  and  a  possible  obligation  to 
report  under  section  13(d).  The  Com¬ 
mission  continues  to  believe  that  this 
provision  is  necessary  since  such 
person  may  be  the  beneficial  owner  of 
securities  held  in  the  account,  pursu¬ 
ant  to  Rule  13d-3(d)(l),  if  such  person 
has  the  power  to  revoke  the  authority 
at  any  time. 

A  new  provision.  Rule  13d-l(bX2), 
has  been  added  to  specify  further  re¬ 
porting  obligations  applicable  to  per¬ 
sons  otherwise  eligible  to  use  Schedule 
13G,  but  who  beneficially  own  more 
than  10  percent  of  the  specified  class 
of  securities  as  of  the  last  day  of  a 
month.  This  provision,  w'hich  is  adopt¬ 
ed  in  lieu  of  a  similar  proposal  con¬ 
tained  in  Release  No.  34-13292  (42  FR 
12355),  requires  a  filing  on  Schedule 
13G  within  10  days  after  the  end  of 
the  first  month  in  which  such  person’s 
direct  or  indirect  beneficial  ownership 
exceeds  10  percent  of  the  class,  com¬ 
puted  as  of  the  last  day  of  the  month, 
and  thereafter  within  10  days  after 
the  end  of  any  month  in  which  such 
person’s  beneficial  ownership  of  secu¬ 
rities  of  the  class,  computed  as  of  the 
last  day  of  the  month,  increases  or  de¬ 
creases  by  more  than  5  percent.  Al¬ 
though  the  reports  imposed  by  Rule 
13d-l(b)(2)  are  in  addition  to  those 
otherwise  imposed  by  Rules  13d-l(b) 
and  13d-2(b),  a  report  filed  for  the 
month  of  December  and  containing  all 
the  required  information  as  of  Decem¬ 
ber  31,  would  satisfy  the  reporting  per¬ 
son’s  obligation  as  of  such  date. 

New  provisions  have  also  been  added 
to  the  rules  to  address  the  situations 


in  which  a  person  reporting  on  a 
Schedule  13G  ceases  to  be  eligible  to 
so  report,  due  to  the  fact  that  such 
person  concludes  that  he  no  longer 
has  acquired  or  holds  the  securities  in 
the  ordinary  course  of  business  or  not 
with  the  purpose  or  effect  of  changing 
or  influencing  control,  or  due  to  the 
fact  that  the  owner  ceases  to  be 
among  those  listed  persons  eligible  to 
use  the  short  form.  In  the  first  situa¬ 
tion,  and  assuming  that  the  person 
then  is  still  the  beneficial  owner  of 
more  than  5  percent  of  the  specified 
class,  the  reporting  person  will  be  re¬ 
quired  pursuant  to  Rule  13d-l(b)(3) 
promptly,  but  not  more  than  10  days 
after  his  change  of  intent,  to  file  a 
report  on  Schedule  13D.  Moreover,  a 
provision  is  adopted  stating  that  for 
the  10  day  period  immediately  follow¬ 
ing  the  date  of  filing  of  a  Schedule 
13D  pursuant  to  this  provision,  the 
beneficial  owner  shall  not  vote  or 
direct  the  voting  of  the  subject  securi¬ 
ties,  nor  to  acquire  an  additional  bene¬ 
ficial  ownership  interest  in  any  equity 
securities  of  the  issuer  or  of  any 
person  controlling  such  issuer.  The 
Commission  has  determined  that  this 
provision  is  necessary  and  appropriate 
when  the  beneficial  owner  of  a  block 
of  securities  disclosed  or  to  be  dis¬ 
closed  on  the  short  form  determines 
he  no  longer  has  acquired  or  holds  the 
securities  in  the  ordinary  course  of 
business  or  that  he  will  use  such  block 
for  control  purposes.  The  obligation  to 
report  under  this  provision  would 
arise,  among  other  situations,  when 
the  owner  becomes  part  of  a  group. 

If  a  person  who  has  reported  benefi¬ 
cial  ownership  on  Schedule  13G  ceases 
to  be  a  person  listed  among  those  eligi¬ 
ble  to  use  the  short  form.  Rule  13d- 
1(b)(4)  states  that  he  shall  immediate¬ 
ly  become  subject  to  those  provisions 
which  specify  the  obligation  to  file 
and  amend  on  Schedule  13D,  provided 
the  person  at  that  time  is  the  benefi¬ 
cial  owner  of  more  than  5  percent  of 
the  class  of  equity  securities. 

A  proposed  amendment  to  old  Rule 
13d-5(a)(l)  would  have  created  a  pre¬ 
sumption  that  the  acquisition  of  10 
percent  or  more  of  a  class  of  an  issu¬ 
er’s  equity  securities  by  the  reporting 
person  would  not  be  deemed  to  have 
been  in  the  ordinary  course  of  busi¬ 
ness.  The  presumption  would  have 
precluded  use  of  former  Form  13D-5 
when  an  acquisition  caused  the  report¬ 
ing  person  to  exceed  the  10  percent 
amount  and  would  have  required  the 
reporting  person  immediately  to  file 
on  Schedule  13D,  pursuant  to  old  Rule 
13d-5(c). 

The  commentators  were  critical  of 
this  proposal  because  they  believed 
that  it  would  accomplish  nothing  but 
the  prevention  of  the  use  of  the  form 
by  many  of  those  who  were  legitimate¬ 
ly  entitled  thereto.  In  their  view,  the 
condition  that  the  acquisition  must  be 


in  the  ordinary  course  of  business  and 
not  with  the  purpose  or  with  the 
effect  of  changing  or  influencing  con¬ 
trol  should  be  sufficient  to  satisfy  the 
objective  of  the  proposal. 

While  this  proposal  would  undoubt¬ 
edly  assist  in  the  enforcement  of  sec¬ 
tion  13(d)  violations,  the  Commission 
believes  the  obligation  to  report  on 
Schedule  13D  may  be  unduly  burden¬ 
some  in  these  instances.  On  balance, 
therefore,  the  Commission  has  decided 
to  adopt  the  provisions  of  Rule  13d- 
1(b)(3)  described  above,  and  to  acceler¬ 
ate  the  time  of  filing  a  short  form 
report,  rather  than  require  a  report  on 
the  long  form.  This  provision,  as  well 
as  the  entire  short  form  reporting 
scheme,  will,  however,  be  closely  moni¬ 
tored  by  the  Commission  to  determine 
whether  they  carry  out  the  legislative 
purpose  of  section  13(d).  Should  it 
subsequently  become  apparent  that 
there  is  a  pattern  of  acquisitions  in 
amounts  slightly  less  than  the  ten  per¬ 
cent  ceiling  to  evade  the  reporting  pro¬ 
visions,  the  Commission  will  reconsid¬ 
er  the  rule. 

(c)  Rule  13d-l(.c):  Definition  of 
“ equity  security”.  A  provision  has  been 
added  to  the  definition  of  the  term 
"equity  security”  used  in  Regulation 
13D  to  narrow  the  scope  of  that  term. 
Under  the  amended  definition,  certain 
securities  which  do  not  have  voting 
rights  have  been  excluded;  these  in¬ 
clude  non-voting  options,  warrants, 
rights  convertible  debt  or  convertible 
preferred  securities.  As  a  result,  bene¬ 
ficial  ownership  of  securities  of  such 
classes  would  not,  in  and  of  itself,  gen¬ 
erate  an  obligation  to  file  reports 
under  sections  13(d)  or  13(g).  However, 
securities  which  might  be  acquired 
upon  the  exercise  or  conversion  of 
such  securities  are  not  removed  from 
the  definition  of  the  term  “equity  se¬ 
curity”  and  would  be  includable  in  the 
calculation  of  the  5  percent  threshold. 

(d)  Rule  J3d-1:  Determination  of 
amount  of  outstanding  securities.  This 
provision  in  substance  is  unchanged 
from  that  adopted  in  Release  No.  34- 
13291. 

(e)  Rule  13d-l(e):  Joint  filings.  Old 
Rule  13d-l(b),  the  predecessor  to  new 
Rule  13d-l(e),  permitted  one  acquisi¬ 
tion  statement  to  be  filed  when  there 
is  more  than  one  beneficial  owner  of 
the  same  securities  only  if  the  state¬ 
ment  were  being  filed  on  Schedule 
13D.  The  commentators  argued  that 
former  Form  13D-5  should  also  be 
made  available  for  joint  filings.  They 
were  of  the  view  that  this  would  avoid 
unnecessary  duplicative  reporting, 
minimize  the  compliance  burden, 
reduce  costs,  and  present  information 
in  a  format  which  would  be  more 
useful  for  both  the  filing  parties  and 
for  the  reader.  For  these  reasons,  the 
Commission  has  determined  to  permit 
joint  filings  on  both  Schedule  13D  and 
Schedule  13G.  Because  Schedule  13G 
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is  available  only  to  specified  classes  of 
persons,  .'mother  condition  to  the  joint 
use  of  the  Schedule  has  been  added  in 
order  to  maintain  the  integrity  of  that 
limitation.  Persons  seeking  to  jointly 
file  a  Schedule  13G  must  therefore  be 
individually  eligible  to  use  Schedule 
13G  if  they  were  filing  separately. 
Thus,  if  an  institutional  investor  who 
meets  the  standards  of  Rule  13d-l(b) 
and  an  individual  investor  who  does 
not  are  beneficial  owners  of  the  same 
securities  and  are  required  to  file 
under  section  13(d)  they  may  not  both 
utilize  Schedule  13G  since  the  individ¬ 
ual  does  not  meet  the  requirements 
for  the  use  of  that  Schedule.  They 
may  file  a  joint  Schedule  13D  or  the 
individual  may  file  Schedule  13D  and 
the  institutional  investor  Schedule 
13G. 

As  with  former  Rule  13d-l(b),  new 
Rule  13d-l(e)  is  permissive  so  that 
each  beneficial  owner  of  the  same  se¬ 
curities  may  file  a  separate  acquisition 
statement.  This  is  important  because 
each  beneficial  owner  in  a  multiple 
beneficial  ownership  situation  must 
comply  with  all  of  the  rules  set  forth 
herein  and  the  provisions  of  new  Rule 
13d-l(e)  do  not  relieve  such  person 
from  this  responsibility.  When  two  or 
more  persons  do  not  report  jointly 
pursuant  to  Rule  13d-l(b),  each  such 
person  is  responsible  for  the  timely 
filing  of  the  statement  and  any  ad- 
mendments  thereto,  and  for  the  com¬ 
pleteness  and  accuracy  of  the  informa¬ 
tion  concerning  such  person  contained 
therein.  The  person  is  not  responsible 
for  the  completeness  or  accuracy  of 
the  information  concerning  the  other 
persons  making  the  filing,  unless  such 
person  knows  or  has  reason  to  believe 
that  such  information  is  inaccurate. 
The  joint  statement  must  contain  all 
requisite  information  about  each 
person  and  should  include  as  an  exhib¬ 
it  their  agreement  in  writing  that  the 
statement  is  filed  on  behalf  of  each. 

(2)  Rule  13d-2:  Filing  of  Amend¬ 
ments  to  Schedules  13D  or  130.— (a) 
Rule  13d-2(a):  Filing  of  Amendments 
to  Schedule  13D.  New  Rule  13d-2(a)  re¬ 
quires  the  filing  of  an  amendment  to 
Schedule  13D  upon  the  occurrence  of 
a  material  change  in  the  facts  set 
forth  in  the  Schedule  13D.  The  rule  is 
the  same  as  old  Rule  13d-2  except  for 
two  revisions.  The  rule  now  specifies 
that  a  decrease  in  beneficial  owner¬ 
ship  to  less  than  5  percent  of  the  class 
is  per  se  material  and  must  be  dis¬ 
closed  by  amendment.  In  addition,  the 
rule  indicates  for  the  first  time  that 
material  increases  or  decreases  in  the 
percentage  of  the  class  beneficially 
owned  are  to  be  reported  by  amend¬ 
ment.  While  an  increase  or  decrease  in 
the  percentage  of  the  class  owned  by  1 
percent  or  more  is  deemed  to  be  mate¬ 
rial,  the  rule  states  acquisitions  or  dis¬ 
positions  of  less  than  that  amount 
may  also  be  material  depending  upon 


the  facts  and  circumstances  of  a  par¬ 
ticular  case.  The  rule  also  contains  a 
provision  to  make  clear  that  an  acqui¬ 
sition  which  is  exempt  from  section 
13(d)  pursuant  to  the  2-percent  ex¬ 
emption  of  section  13(d)(6)(B)  need 
not  be  reported  in  an  amendment. 

Requiring  the  filing  of  an  amend¬ 
ment  upon  a  material  increase  or  de¬ 
crease  in  the  percentage  of  the  class 
owned  represents  a  reversal  of  the 
prior  position  taken  by  the  Commis¬ 
sion  in  that  previously  each  acquisi¬ 
tion  made  after  the  5-percent  thresh¬ 
old  was  exceeded,  no  matter  how 
small,  was  viewed  as  triggering  a  new 
filing  requirement  under  section 
13(d)(1)  to  be  satisfied  by  the  filing  of 
an  original  Schedule  13D.  While  the 
prior  interpretation  can  be  supported 
by  the  literal  language  of  section 
13(d)(1),  the  Commission  believes  that 
the  burden  of  filing  a  Schedule  13D  is 
not  justified  with  respect  to  the  acqui¬ 
sition  or  disposition  of  an  immaterial 
amount  of  stock. 

Of  course,  material  changes  other 
than  changes  in  the  amount  of  securi¬ 
ties  beneficially  owned  may  also  occur 
and  would  be  required  to  be  disclosed 
in  amendments. 

(b)  Rule  13d-2(.b):  Filing  of  Amend¬ 
ments  to  Schedule  13G.  New  Rule  13d- 
2(b)  requires  the  annual  filing  of 
amendments  to  Schedule  13G  to  re¬ 
flect  all  changes  in  the  information 
previously  reported  on  that  schedule. 
Since  the  information  required  by 
Schedule  13G  has  been  reduced  to  the 
minimum  necessary  to  satisfy  the  stat¬ 
utory  purpose,  the  Commission  be¬ 
lieves  that  except  for  the  provisions 
set  forth  in  Rule  13d-l(b)  (2),  (3),  and 
(4),  a  materiality  standard  is  inherent 
in  those  requirements.  Moreover,  the 
Commission  believes  that  the  compli¬ 
ance  burden  under  Schedule  13G  is 
sufficiently  small  that  it  is  unneces¬ 
sary  to  further  minimize  it  by  the  in¬ 
sertion  of  an  express  materiality  stan¬ 
dard. 

If  no  changes  have  occurred  in  the 
information  contained  in  the  previous 
Schedule  13G  a  signed  statement  re¬ 
porting  that  fact  must  be  filed  with 
the  Commission  and  sent  to  the  issuer 
and  the  principal  national  securities 
exchange  where  the  security  is  traded. 
This  will  permit  interested  persons  to 
examine  the  institutional  acquisition 
statements  on  Schedule  13G  for  the 
previous  year  for  the  purpose  of  deter¬ 
mining  their  ownership. 

(3)  Rule  13d-3:  Determination  of 
Beneficial  Owner.— (a)  Rule  13d-3(a): 
Definitions  of  Beneficial  Ownership. 
Rule  13d-3(a)  is  unchanged  from  that 
adopted  in  Release  No.  34-13291  (42 
FR  12342).  It  provides  that  a  benefi¬ 
cial  owner  of  a  security  includes  any 
person  who  directly  or  indirectly  has 
or  shares  voting  power  and/or  invest¬ 
ment  power  with  respect  to  such  secu¬ 
rity.  Voting  power  includes  “the  power 


to  vote,  or  to  direct  the  voting  of  such 
security”  and  investment  power  in¬ 
cludes  “the  power  to  dispose,  or  to 
direct  the  disposition  of  such  securi¬ 
ty.” 

The  Commission  is  of  the  view  that 
this  broad  definition  must  be  retained 
in  order  to  obtain  disclosure  from  all 
those  persons  who  have  the  ability  to 
change  or  influence  control.  However, 
the  few  commentators  who  addressed 
the  problems  encountered  by  institu¬ 
tions  as  a  result  of  the  definition  were 
critical  of  including  the  power  to  dis¬ 
pose  as  an  independent  test  of  benefi¬ 
cial  ownership.  The  Commission  nev¬ 
ertheless  continues  to  believe  that  the 
power  to  dispose,  without  more,  gives 
its  holder  the  ability  to  change  or  in¬ 
fluence  control  and  is  therefore  essen¬ 
tial  to  eliciting  the  type  of  information 
within  the  purview  of  section  13(d). 
This  is  attributable  to  the  fact  that 
the  power  to  vote  inheres  in  the  secu¬ 
rity  and  may  be  relocated  in  the  hands 
of  any  person  to  whom  the  holder  of 
the  power  to  dispose  wishes  to  sell. 
Thus,  the  holder  of  the  power  to  dis¬ 
pose  potentially  has  the  ability  to 
bring  about  the  rapid  shift  in  control 
at  which  section  13(d)  is  aimed  even 
though  he  does  not  have  the  power  to 
vote  or  to  direct  the  voting  of  the  se¬ 
curity. 

The  other  problems  raised  by  insti¬ 
tutions  with  respect  to  the  definition 
appear  largely  to  be  alleviated  by  the 
simplification  of  the  reporting  and  dis¬ 
closure  requirements  to  which  they 
now  would  be  subject.  Nonetheless, 
some  institutional  investor  concerns 
regarding  the  definition  cannot  be  re¬ 
medied  because  to  do  so  would  under¬ 
mine  realization  of  the  purposes  of 
section  13(d). 

(b)  Rule  13d-3(.b):  Evasion  of  Defini¬ 
tion  of  Beneficial  Owner.  Rule  13d- 
3(b)  is  unchanged  from  that  adopted 
in  Exchange  Act  Release  No.  34-13291 
(42  FR  12342).  The  purpose  of  the  rule 
is  to  ensure  that  Rule  13d-3(a)  is  not 
circumvented  by  an  arrangement  to 
divest  a  person  of  beneficial  ownership 
or  to  prevent  the  vesting  of  beneficial 
ownership  as  part  of  a  plan  or  scheme 
to  evade  the  reporting  requirements  of 
section  13(d). 

(c)  Rule  13d-3(c ).*  Aggregation  of  Se¬ 
curities  Beneficially  Owned.  Rule  13d- 
3(c)  is  also  unchanged  from  that 
adopted  in  Exchange  Act  Release  No. 
34-13291  (42  FR  12342).  It  provides 
that  all  securities  beneficially  owned 
by  a  person  are  to  be  aggregated  in  de¬ 
termining  how  many  securities  such 
person  owns,  regardless  of  the  nature 
of  the  beneficial  ownership. 

The  commentators  recommended 
that  an  exemption  be  created  for  per¬ 
sons  qualified  to  file  former  Form 
13D-5  from  the  requirements  to  aggre¬ 
gate  securities  held  by  foreign 
branches  and  subsidiaries.  They 
argued  that  the  number  of  securities 


FEDERAL  REGISTER,  VOL  43,  NO.  83— FRIDAY,  APRIL  28,  1978 


18490 


RULES  AND  REGULATIONS 


held  in  foreign  branches  and  subsid¬ 
iaries  is  so  small  relative  to  the  total 
holdings  of  most  institutions  that  the 
reportedly  significant  additional  cost 
of  establishing  and  operating  a  system 
to  track  those  securities  would  not  be 
justified.  Such  a  reduction  in  the  re¬ 
porting  burden  on  institutions  eligible 
to  file  Form  13D-5  was  thought  to  be 
consistent  with  the  purposes  of  section 
13(d)  because  they  cannot,  by  defini¬ 
tion,  be  exercising  control.  The  com¬ 
mentators  also  maintained  that  the 
applicability  of  various  laws  of  host 
countries  respecting  the  confidential¬ 
ity  of  bank  and  investment  account  re¬ 
cords  presents  a  serious  risk  of  liabil¬ 
ity  to  reporting  institutions  if  they 
make  the  disclosures  contemplated  by 
the  rules. 

The  Commission  continues  to  be¬ 
lieve  that  complete  aggregation  is  es¬ 
sential  to  the  determination  of  the  po¬ 
tential  to  affect  control  with  which 
any  given  individual  is  vested.  The  pre¬ 
sentation  of  ownership  information 
which  has  been  developed  without 
complete  aggregation  would  not  truly 
reflect  that  potential.  The  Commis¬ 
sion  is  mindful  of  the  burden  imposed 
on  institutional  investors  as  a  result  of 
this  requirement,  however,  the  1 -per¬ 
cent  provision  adopted  in  Rule  13d- 
KbXiiXG)  should  afford  a  measure  of 
relief  from  many  of  the  objections. 
Rather  than  distort  the  information 
which  is  obtained,  the  Commission  has 
chosen  to  reduce  the  overall  burden  of 
reporting  in  order  to  more  appropri¬ 
ately  balance  the  costs  and  benefits  at¬ 
tendant  to  reporting  under  the  rules. 

The  recent  amendments  to  section 
13(d)(1)  to  require  disclosure  of  the 
citizenship  of  the  beneficial  owner  of 
securities  and  his  associates  evince  a 
Congressional  intent  to  obtain  infor¬ 
mation  about  foreign  ownership  of 
U.S.  corporations.  It  would  be  inconsis¬ 
tent  with  these  amendments  for  the 
Commission  to  create  an  exemption 
from  the  aggregation  requirements  for 
securities  beneficially  owned  by  for¬ 
eign  branches  and  subsidiaries  because 
of  concern  over  the  application  of  for¬ 
eign  secrecy  laws. 

(d)  Rule  13d-3(.d ):  Persons  Who  Are 
Deemed  Beneficial  Owners.  New  Rule 
13d-3(d)(l)(i)  deems  a  person  to  be  the 
beneficial  owner  of  a  security  if  he  has 
the  right  to  acquire  beneficial  owner¬ 
ship  of  such  security,  at  any  time 
within  60  days,  through:  (a)  The  exer¬ 
cise  of  an  option,  warrant,  or  right,  (b) 
the  conversion  of  a  convertible  securi¬ 
ty,  (c)  the  power  to  revoke  a  trust,  dis¬ 
cretionary  account,  or  similar  arrange¬ 
ment,  or  (d)  the  automatic  termina¬ 
tion  of  a  trust,  discretionary  account 
or  similar  arrangement;  provided,  how¬ 
ever,  that  if  the  acquisition  of  a  securi¬ 
ty  or  power  described  in  (a),  (b),  or  (c) 
is  for  control  purposes,  the  holder  of 
the  security  or  power  immediately 
upon  such  acquisition  shall  be  deemed 


the  beneficial  owner  of  the  underlying 
securities.  The  Rule  is  the  same  as  old 
Rule  13d-3(d)(l)  except  that  the  provi¬ 
so  has  been  added  to  (a),  (b),  and  (c), 
and  the  provision  of  (d)  concerning 
automatic  termination  has  been 
added.  The  latter  action  reflects  the 
proposed  amendment  to  old  Rule  13d- 
3(d)(1)  but  utilizes  the  same  sixty  day 
time  period  applicable  to  the  other  in¬ 
struments  giving  one  the  right  to  ac¬ 
quire  securities.  The  proposal  would 
have  reached  automatic  terminations 
of  trusts,  discretionary  accounts,  or 
similar  arrangements  within  a  speci¬ 
fied  period  of  time  from  1  to  5  years. 

The  same  reasons  which  influenced 
the  Commission  in  deciding  to  utilize  a 
60-day  time  period  for  the  automatic 
termination  provision  were  also  deci¬ 
sive  in  its  determination  not  to  adopt 
the  proposed  amendment  which  would 
have  deleted  the  60-day  time  period 
from  the  predecessor  of  Rule  13d- 
3(d)(l)(i).  Under  that  proposal  a 
person  would  be  deemed  a  beneficial 
owner  of  securities  with  respect  to 
which  he  has  the  right  to  acquire  at 
any  time.  The  commentators  criticized 
this  proposal  on  the  ground  that  it 
would  escalate  substantially  the  cost 
of  compliance  and  the  possiblity  of  in¬ 
advertent  noncompliance.  The  Com¬ 
mission  is  also  mindful  that  as  the 
point  in  time  in  which  the  right  to  ac¬ 
quire  may  come  to  fruition  is  extended 
into  the  future  the  relation  of  the 
right’s  ability  to  Influence  control  is 
correspondingly  attentuated.  When  60 
days  or  less  are  left  until  the  right  to 
acquire  may  be  exercised,  the  Commis¬ 
sion  believes  that  the  ability  of  the 
holder  of  such  right  to  effect  control 
is  sufficient  to  warrant  the  imposition 
of  an  obligation  to  file  under  Rule 
13d-l.  Nonetheless,  it  is  recognized 
that  the  acquisition  of  options  or  con¬ 
vertible  securities,  or  the  acquisition 
of  a  power  to  revoke  a  trust  or  similar 
arrangement  offers  a  distinct  possibil¬ 
ity  for  actions  which  are  for  the  pur¬ 
pose  or  with  the  effect  of  changing  or 
influencing  control  as,  for  example,  in 
obtaining  an  interest  in  a  block  of  se¬ 
curities  large  enough  to  influence  con¬ 
trol,  or  in  coupling  an  option  with  an 
agreement  concerning  the  composition 
of  the  board  of  directors.  In  such  in¬ 
stances,  the  rule  as  adopted  does  not 
afford  the  holder  the  benefit  of  the 
60-day  provision. 

The  Commission  had  determined 
not  to  adopt  the  suggestion  made  by 
certain  commentators  that  persons 
qualified  to  file  former  Form  13D-5  be 
exempted  from  what  is  now  RJe  13d- 
3(d)(lXi).  The  commentators  favored 
such  an  exemption  primarily  because 
of  the  substantial  costs  which  they  es¬ 
timate  would  be  incurred  in  designing 
and  operating  a  system  to  monitor  the 
various  investment  vehicles  which  rep¬ 
resent  the  right  to  acquire  an  equity 
security.  In  their  view,  the  burdens  as¬ 


sociated  with  disclosure  of  these  con¬ 
tingent  interests,  in  the  context  of  ac¬ 
quisitions  which  are  not  made  with 
the  purpose  or  with  the  effect  of 
changing  or  influencing  control, 
outweigh  attendant  benefits  to  the 
public  from  such  disclosure.  As  ex¬ 
plained  above  in  connection  with  the 
recommendation  for  an  exemption 
from  the  aggregation  requirement  for 
securities  held  by  foreign  branches 
and  subsidiaries  of  institutions  eligible 
to  use  old  Form  13D-5,  the  Commis¬ 
sion  has  chosen  to  reduce  the  overall 
reporting  burden  imposed  on  qualify¬ 
ing  institutions  rather  than  to  sacri¬ 
fice  the  accuracy  and  completness  of 
the  information  which  is  obtained. 

New  Rule  13d-3(d)(l)(ii)  has  been 
added  in  response  to  an  interpretative 
question  which  has  arisen  under  the 
old  rules  with  respect  to  the  obligation 
to  report  separately  for  options,  war¬ 
rants,  rights,  or  convertible  securities 
and  the  underlying  securities.  For  ex¬ 
ample,  inquiries  have  been  received  as 
to  whether  the  obligation  to  file  pur¬ 
suant  to  section  13(d)  with  convertible 
securities  which  are  registered  under 
section  12  of  the  Exchange  Act  is  to  be 
determined  based  on  the  percentage  of 
the  class  of  convertible  securities  bene¬ 
ficially  owned  or  the  beneficial  owner¬ 
ship  of  the  securities  into  which  they 
may  be  converted.  This  may  be  impor¬ 
tant  because  the  amount  of  convert¬ 
ible  securities  outstanding  may  be 
much  smaller  than  the  securities  into 
which  they  may  be  converted  and 
therefore  increase  the  likelihood  that 
the  percentage  of  a  class  beneficially 
owned  will  exceed  the  5-percent 
threshold.  Rule  13d-3(d)(l)(ii)  indi¬ 
cates  that  in  such  a  situation  a  report¬ 
ing  obligation  may  exist  simultaneous¬ 
ly  with  respect  to  both  the  convertible 
security  and,  by  virtue  of  Rule  13d- 
3(d)(l)(i),  the  security  into  which  it 
may  be  converted.  Thus,  if  a  person 
beneficially  owns  more  than  5  percent 
of  a  class  of  convertible  preferred 
stock  upon  conversion  of  which  he 
would  also  became  the  beneficial 
owner  of  more  that  5  percent  of  a  class 
of  common  stock,  and  both  classes  are 
registered  under  section  12  of  the  Ex¬ 
change  Act,  he  would  have  the  obliga¬ 
tion  to  file  a  Schedule  13D  or  Sched¬ 
ule  13G  for  the  preferred  stock  and 
for  the  common  stock.  It  should  be 
noted,  however,  that  an  amendment  to 
Rule  13d-l(c),  discussed  earlier,  de¬ 
letes  certain  nonvoting  securities  from 
the  definition  of  “equity  security”  and 
consequently  should  reduce  the  inci¬ 
dence  to  these  types  of  questions. 

Rule  13d-3(dX2)  is  unchanged  from 
that  adopted  in  Exchange  Act  Release 
No.  13292.  It  excludes  from  the  defini¬ 
tion  of  beneficial  owner  any  person 
whose  only  interest  in  the  securities  is 
record  ownership  and  membership  on 
a  national  securities  exhange  that  has 
rules  which  permit  a  member  to  vote 
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such  securities  without  instruction  on 
certain  routine  matters.14 

Old  Rule  13d-3(d)<3)  excluded  from 
the  definition  of  beneficial  owner  any 
person  whose  only  interest  in  the  secu¬ 
rities  is  that  of  a  pledgee  in  the  ordi¬ 
nary  course  of  his  business  pursuant 
to  a  bona  fide  pledgee  agreement. 
However,  in  the  event  of  a  default 
under  such  an  agreement,  the  Rule 
provided  that  the  pledgee  would  be 
deemed  the  beneficial  owner  if  the 
event  of  default  remained  uncured  for 
more  than  30  days,  or  at  any  time 
before  the  default  was  cured,  if  the 
power  acquired  by  the  pledgee  because 
of  the  default  enabled  him  to  change 
or  influence  issuer  control. 

The  commentators  stated  that  they 
do  not  have  computer  systems  capable 
of  providing  the  information  that 
would  have  been  required  under  the 
Rule.  Start-up  costs  to  create  such  a 
system  and  the  annual  operating  ex¬ 
pense  were  reported  to  be  substantial. 
The  commentators  also  argued  that 
the  Rule  did  not  comport  with  the 
commercial  realties  of  bank  pledge  sit¬ 
uations  in  that  they  do  not  take 
pledged  securities  for  the  purpose  of 
exercising  investment  or  voting  rights 
with  respect  to  such  securities.  More¬ 
over,  they  indicated  that  in  the  event 
of  default  the  banks  will  most  often 
attempt  to  work  out  the  problem  with 
the  borrower  without  taking  any 
action  on  the  pledged  securities.  Fur¬ 
ther,  they  stated  that  it  is  extremely 
rare  that  a  bank  will  vote  pledged  se¬ 
curities. 

The  most  common  recommendation 
for  the  revision  of  the  Rule  was  that 
institutions  which  qualify  for  the  use 
of  Form  13D-5  should  not  be  required 
to  classify  pledged  securities  as  “bene¬ 
ficially  owned”  until  such  time  as  they 
exercise  the  right  to  vote  the  pledged 
securities.  The  Commission  believes 
that  this  would  be  a  somewhat  unsa¬ 
tisfactory  basis  upon  which  to  impose 
a  reporting  requirement  for  at  that 
point  the  change  of  or  influence  upon 
control  will  have  already  occurred.  In 
addition,  limiting  the  requirement  to 
the  power  to  vote  ignores  the  ability 
to  affect  control  inherent  in  the  power 
to  dispose  of  securities.  Nevertheless, 
the  Commission  is  of  the  view  that  if 
institutions  which  are  eligible  to  file 
Schedule  13G  and  which  meet  certain 
other  conditions  are  not  deemed  to  be 
the  beneficial  owners  until  such  time 
as  they  formally  declare  a  default  and 
decide  that  the  power  to  vote  or  dis¬ 
pose  will  be  exercised,  disclosure  will 
in  most  instances  be  elicited  at  a  point 
sufficiently  far  in  advance  of  those 
acts  to  be  of  value  to  investors.  Thus, 
new  Rule  13d-3(d)(3)  provides  that 
persons  qualified  to  file  Schedule  13G 

“See,  e.g.,  Rule  451,  Rules  of  the  New 
York  Stock  Exchange  and  Rule  577,  Rules 
of  the  American  Stock  Exchange. 


who  become  pledgees  of  securities  in 
the  ordinary  course  of  their  business 
pursuant  to  certain  bona  fide  pledge 
agreements,  which  have  not  been  en¬ 
tered  into  with  the  purpose  or  with 
the  effect  of  changing  or  influencing 
issuer  control,  will  be  deemed  not  to 
have  acquired  beneficial  ownership  of 
such  securities  upon  a  default  until 
such  time  as  the  pledgee  determines 
that  the  power  to  vote  or  dispose  of 
the  pledged  securities  will  be  exer¬ 
cised.  However,  the  Rule  conditions  its 
availability  on  the  absence  of  a  provi¬ 
sion  in  the  pledge  agreements  that 
gives  the  pledgee  the  power  to  vote  or 
to  dispose  of  the  pledged  securities 
prior  to  default.  In  that  situation,  the 
definition  of  beneficial  owner  in  Rule 
13d-3(a)  would  determine  when  the 
pledgee  became  a  beneficial  owner. 

The  Rule  no  longer  specifically  ex¬ 
cludes  from  the  definition  of  benefi¬ 
cial  owner  any  person  whose  only  in¬ 
terest  in  the  securities  is  that  of  a 
pledgee  in  the  ordinary  course  of  his 
business.  The  Commission  believes 
such  a  provision  to  be  superfluous 
since  under  the  definition  of  beneficial 
owner  in  Rule  13d-3(a)  a  pledgee  of  se¬ 
curities  who  prior  to  default  has  nei¬ 
ther  the  power  to  vote  or  dispose 
would  not  be  considered  the  beneficial 
owner  of  the  securities. 

Under  new  Rule  13d-3(d)(4)  an  un¬ 
derwriter  is  deemed  not  to  be  the 
beneficial  owner  of  securities  which  he 
acquires  as  part  of  a  good  faith  firm 
commitment  underwriting  where  it  is 
anticipated  that  he  will,  as  part  of  a 
distribution  registered  under  the  Secu¬ 
rities  Act,  be  immediately  reselling 
such  securities.  By  analogy  to  the  40- 
day  period  specified  in  section  4(3)  of 
the  Securities  Act,  the  Rule  subjects 
such  underwriter  to  section  13(d)(1)  if 
beneficial  ownership  of  the  securities 
is  retained  for  more  than  40-days. 

Rule  13d-3(d)(4)  produces  the  same 
effect  as  former  Rule  13d-7(a)  which 
deemed  there  to  be  no  “acquisition”  in 
such  circumstances  during  the  first 
forty  days  the  underwriter  beneficially 
owned  the  security.  The  approach  of 
deeming  such  underwriters  not  to  be 
"beneficial  owners”  until  the  lapse  of 
the  40-day  period  was  utilized  in  lieu 
of  deeming  there  to  be  no  “acquisi¬ 
tion”  in  anticipation  of  the  adoption 
of  rules  implementing  section  13(g). 
This  is  necessary  because  reporting 
under  section  13(g)  is  required  by  a 
“beneficial  owner”  of  more  than  5  per¬ 
cent  of  a  class  of  equity  security 
whereas  under  section  3(d)  reporting 
is  required  by  a  person  “acquiring” 
beneficial  ownership  of  securities  ex¬ 
ceeding  that  amount.  Thus,  if  the  ex- 
emptive  approach  taken  in  Rule  13d- 
7(a)  had  been  retained,  underwriters 
would  have  to  report  under  section 
13(g)  upon  its  implementation,  even  if 
they  are  within  the  40-day  provision. 

(4)  Rule  13d-4:  Disclosure  of  Benefi¬ 
cial  Ownership.  Rule  13d-4  is  un¬ 


changed  from  that  adopted  in  Ex¬ 
change  Act  Release  No.  34-13291  (42 
FR  12342).  It  permits  any  person  to 
expressly  declare  in  such  person’s 
Schedule  13D  or  Schedule  13G  that 
the  filing  of  such  a  statement  shall 
not  be  construed  as  an  admission  that 
the  person  is  the  beneficial  owner  of 
the  securities  covered  by  such  state¬ 
ment. 

(5)  Rule  13d-5:  Acquisition  of  Securi¬ 
ties.  New  Rule  13d-5(a)  is  the  same  as 
old  Rule  13d-6(a)  except  that  the  note 
thereto  has  been  included  as  a  sub¬ 
stantive  provision  of  the  rule.  The  rule 
deems  certain  persons  who  become 
beneficial  owners  of  securities  to  have 
“acquired”  them  for  the  purposes  of 
section  13(d)(1)  of  the  Exchange  Act. 
Donees,  executors,  trustees  and  lega¬ 
tees  who  become  beneficial  owners  of 
securities  will  be  deemed  to  have  “ac¬ 
quired”  such  securities,  even  though 
such  persons  had  not  so  intended  and 
had  taken  no  action  to  become  benefi¬ 
cial  owners.  However,  executors  and 
administrators  of  the  estate  of  a  dece¬ 
dent  will  be  presumed  not  to  have  ac¬ 
quired  beneficial  ownership  until  they 
are  qualified  under  local  law  to  per¬ 
form  their  duties. 

New  Rule  13d-5(b)  corresponds  to 
former  Rule  13d-6(b).  It  deems  the 
group  formed  by  two  or  more  persons 
who  agree  to  act  together  for  the  pur¬ 
pose  of  acquiring,  holding,  voting  or 
disposing  of  equity  securities  of  an 
issuer  to  have  acquired,  for  the  pur¬ 
pose  of  sections  13(d)  and  13(g),  bene¬ 
ficial  ownership,  as  of  the  date  of  their 
agreement,  of  all  securities  beneficial¬ 
ly  owned  by  any  member  of  such 
group. 18 

Rule  13d-5(b)  applies  only  to  agree¬ 
ments  relating  to  equity  securities 
whereas  former  Rule  13d-6(b)  applied 
to  all  securities.  The  commentators 
criticized  the  application  of  former 
Rule  13d-6(b)  to  nonequity  securities 
because  it  created  filing  obligations  in 
situations  which  they  believed  to  be 
beyond  the  purpose  of  section  13(d). 
Leaving  Rule  13d-6(b)  as  it  stood  in 
this  respect  would  have  resulted  in  the 
application  of  section  13(d)(1)  to  pri¬ 
vate  placements  of  straight  debt  secu¬ 
rities  with  institutional  investors  and 
to  certain  loan  workouts  involving  the 
cooperation  of  more  than  one  lender. 
The  Commission  is  also  mindful  that 
while  section  13(d)(3)  is  not  specifical¬ 
ly  limited  to  equity  securities,  section 
13(d)  as  a  whole  relates  only  to  the  ac¬ 
quisition  of  equity  securities.  More¬ 
over,  the  Commission  believes  that 
limiting  Rule  13d-5(b)  to  equity  securi¬ 
ties  does  not  frustrate  the  Congres¬ 
sional  purpose  underlying  section 
13(d)  since  any  intention  on  the  part 
of  purchasers  of  a  debt  security  to 

“See  GAF  Corp.  v.  MiUstein.  453  F.  2d  709 
(2nd  Cir.  1971),  cert,  denied  406  U.S.  910 
(1972). 


FEDERAL  REGISTER,  VOL  43,  NO.  83— FRIDAY,  APRIL  28,  1978 


18492 


RULES  AND  REGULATIONS 


pool  their  equity  securities  would  trig¬ 
ger  a  group  filing. 

Minor  word  changes  have  also  been 
made  from  the  predecessor  of  Rule 
13d-5(b).  The  most  significant  of  these 
is  the  addition  of  the  word  “voting”  to 
the  list  of  actions  to  which  an  agree¬ 
ment  must  relate  in  order  for  the  rule 
to  apply.  The  Commission  considered 
“voting”  to  be  subsumed  within  the 
term  "holding”  but  has  decided  to 
make  this  express  to  avoid  any  misun¬ 
derstanding. 

New  Rule  13d-5(b)(2)  deems  there  to 
be  no  "group”  within  the  meaning  of 
section  13(d)(3),  when  securities  are 
privately  placed  by  the  issuer  with 
persons  who  are  eligible  to  file  Sched¬ 
ule  13G  and  there  is  no  agreement 
among  members  of  the  group  to  act  to¬ 
gether  except  for  the  purpose  of  facili¬ 
tating  the  particular  transaction.  How¬ 
ever,  if  the  purchase  is  not  in  the  ordi¬ 
nary  course  of  each  member’s  busi¬ 
ness,  or  is  with  the  purpose  or  the 
effect  of  changing  or  influencing 
issuer  control,  or  if  there  is  cooperat¬ 
ive  activity  of  a  nonministerial  nature 
among  group  members  subsequent  to 
the  closing  date,  a  group  filing  obliga¬ 
tion  would  arise. 

New  Rule  13d-5(b)(2)  reflects  a  sug¬ 
gestion  by  commentators  that  an  ex¬ 
emption  from  the  predecessor  of  the 
Rule  13d-5(b)  be  provided  for  institu¬ 
tional  private  placements  directly 
from  the  issuer.  The  Commission 
agrees  with  the  commentators  that 
such  transactions  are  not  within  the 
primary  scope  of  section  13(d)(3).  The 
legislative  history  of  that  section  re¬ 
veals  that  it  was  intended  primarily  to 
prevent  a  group  of  persons  seeking  to 
change  or  influence  issuer  control 
from  evading  the  provisions  of  section 
13(d)  because  no  one  individual  owned 
more  than  5  percent  of  a  class  of  secu¬ 
rities.  ,s  The  cooperative  activity  char¬ 
acteristic  of  an  institutional  private 
placement  directly  from  the  issuer 
generally  results  from  sound  business 
considerations  such  as  cost  savings  re¬ 
sulting  from  the  use  of  common  coun¬ 
sel  and  forms,  rather  than  from  a 
desire  to  affect  control  of  the  issuer. 
Moreover,  since  the  cooperative  activ¬ 
ity  generally  ends  when  the  transac¬ 
tion  is  completed,  the  information  ob¬ 
tained  in  such  a  group  filing  is  of  little 
interest  to  investors  and  is  available  to 
the  issuer. 

(6)  Rule  13d-6:  Exemption  of  Certain 
Acquisitions.  New  Rule  13d-6  is  sub¬ 
stantially  the  same  as  old  Rule  13d- 
7(b).  However,  paragraph  (b)  of  the 
rule  has  been  revised  to  address  the 
situation  where  an  issuer  is  the  sole 
distributor  of  the  rights,  and  during 
the  rights  offering  period,  purchases 
rights  from  the  security  holders  to 


,eS.  Rep.  No.  550,  90th  Cong.,  1st  Sess.  8 
(1967);  H.R.  Rep.  No.  1711,  90th  Cong.,  2nd 
Sess.  8-9  (1968). 


whom  such  rights  were  originally 
issued,  and  does  not  subsequently  sell 
the  securities  underlying  the  rights 
purchased.  Under  these  circumstances, 
a  person  who  owned  beneficially,  prior 
to  the  rights  offering,  in  excess  of  5 
percent  of  the  underlying  security  and 
who  exercised  his  pro  rata  portion  of 
the  rights  offered  would  inadvertently 
have  acquired  more  than  his  pro  rata 
share  of  the  securities  actually  sold 
and,  accordingly,  would  not  have  been 
eligible  to  use  the  exemption  as  previ¬ 
ously  stated. 

(7)  Rule  13d-7:  Fees  for  Filing  Sched¬ 
ules  13D  or  13G.  New  Rule  13d-7  es¬ 
tablishes  a  uniform  fee  schedule  for 
acquisition  statements  filed  on  Sched¬ 
ule  13D  and  13G.  It  provides  that  the 
first  schedule  which  is  filed  must  be 
accompanied  by  a  filing  fee  of  $100. 
All  amendments  to  that  schedule  re¬ 
flecting  an  increase  in  ownership 
above  5  percent  do  not  require  an  ad¬ 
ditional  fee.  However,  after  an  amend¬ 
ment  to  the  schedule  reporting  benefi¬ 
cial  ownership  of  less  than  5  percent 
has  been  filed,  the  first  schedule  filed 
thereafter  is  treated  as  a  new  filing  for 
fee  purposes  and  must  be  accompanied 
by  a  filing  fee  of  $100. 

(8)  Schedule  13D:  Acquisition  State¬ 
ment  Filed  Pursuant  to  Rule  13d- 
1(a).— (a)  Cover  Sheet  An  instruction 
has  been  added  to  the  Cover  Sheet  of 
new  Schedule  13D  to  notify  interested 
persons  that  the  schedule  relates  to  an 
acquisition  which  has  been  previously 
reported  on  Schedule  13G  and  that  it 
is  now  being  reported  on  Schedule 
13D,  as  required  by  Rule  13d-l(b)  (3) 
or  (4),  because  the  beneficial  owner  is 
no  longer  eligible  to  file  Schedule  13G. 
The  purpose  of  the  instruction  is  to 
avoid  confusion  which  might  other¬ 
wise  arise  because  of  double  counting 
of  the  same  ownership.  Another  in¬ 
struction  is  added  concerning  the 
filing  fee. 

The  note  concerning  the  number  of 
copies  to  be  filed  has  been  revised  to 
require  six  copies  in  order  to  conform 
it  to  new  Rule  13d-l(a). 

(b)  Instructions.  Instructions  A  and 
B  are  unchanged  from  those  adopted 
in  Exchange  Act  Release  No.  34-13291 
(42  FR  12342).  Although  new  Instruc¬ 
tion  C  is  substantively  the  same,  it  has 
been  revised  to  conform  more  closely 
to  Instruction  C  of  Schedule  14D-1  be¬ 
cause  the  commentators  believe  that  it 
is  easier  to  understand  in  that  format. 

(c)  Item  1:  Security  and  Issuer.  The 
only  change  in  new  Item  1  is  that  the 
address  of  the  issuer  to  be  furnished 
has  been  clarified  to  be  that  of  their 
principal  executive  offices.  This  is  in 
conformity  with  the  disclosure  re¬ 
quired  in  other  Commission  filings. 

(d)  Item  2:  Identity  and  Background. 
New  Item  2  has  essentially  been  con¬ 
formed  to  Item  2  of  Schedule  14D-1. 
The  introductory  paragraph  of  Item  2 
has  been  modified  to  clarify  the  disclo¬ 


sure  required  by  Item  2  for  natural 
persons  as  compared  with  other  enti¬ 
ties.  If  the  person  filing  the  statement 
or  any  other  person  enumerated  in  In¬ 
struction  C  of  the  Schedule  is  a  corpo¬ 
ration,  partnership,  limited  partner¬ 
ship,  syndicate,  or  other  group  of  per¬ 
sons,  certain  information  is  required. 
This  includes:  The  name,  the  State  or 
other  place  of  organization,  the  princi¬ 
pal  business  the  address  of  the  princi¬ 
pal  office,  and  the  information  regard¬ 
ing  criminal  proceedings  and  civil  ac¬ 
tions  required  by  Items  2  (d)  and  (e), 
respectively.  If  one  or  more  of  these  is 
inapplicable  or  if  the  answer  is  in  the 
negative,  a  statement  should  be  made 
to  that  effect  pursuant  to  Instruction 
A  of  the  Schedule. 

Information  concerning  material  oc¬ 
cupations  and  employments  during 
the  preceding  5  years,  formerly  re¬ 
quired  by  Item  2(d)  of  old  Schedule 
13D,  has  been  deleted  in  an  effort  to 
reduce  the  compliance  burden.  The 
Commission  believes  that  in  the  con¬ 
text  of  an  acquisition  covered  by  the 
schedule  a  statement  of  the  present 
principal  occupation  or  employment 
ordinarily  provides  adequate  disclo¬ 
sure  as  to  the  competence  of  the  per¬ 
sons  required  to  give  such  informa¬ 
tion. 

New  Item  2(e)  requires  disclosure 
about  civil  proceedings  involving  secu¬ 
rities  laws  violations  at  either  the  Fed¬ 
eral  or  State  level  during  the  preced¬ 
ing  5-year  period.  The  proposed 
amendment  to  Item  2  has  been  fol¬ 
lowed  except  that  the  proposal  has 
been  conformed  to  Item  2(f)  of  Sched¬ 
ule  14D-1  by  requiring  disclosure  of 
judicial  or  administrative  findings  of 
violations  of  law  rather  than  of  liabil¬ 
ity.  This  was  done  to  provide  disclo¬ 
sure  of  cases  in  which  a  violation  has 
been  found  by  the  court  or  admitted 
to  by  the  party. 

(e)  Item  3:  Source  and  Amount  of 
Funds  or  Other  Consideration.  New 
Item  3,  concerning  disclosure  of  the 
source  of  the  funds  used  or  to  be  used 
in  making  the  acquisitions,  is  similar 
to  old  Item  3.  The  reference  of  consid¬ 
eration  used  or  “to  be  used”  is  added 
to  assure  that  financing  arrangements 
are  disclosed.  Also  with  respect  to  the 
source  of  funds,  a  sentence  is  added 
stating  that  where  material,  similar 
source  of  funds  information  should  be 
given  with  respect  to  prior  acquisitions 
not  previously  reported  pursuant  to 
the  regulation.  This  provision  will 
help  assure  that  filing  persons  disclose 
appropriate  information  when  they 
have  engaged  in  a  series  of  acquisi¬ 
tions. 

"Voting”  has  been  added  to  the  list 
of  purposes  for  which  the  securities 
have  been  purchased  in  order  to  make 
it  express  what  the  Commission  be¬ 
lieved  to  be  implicit  in  the  term  “hold¬ 
ing.”  A  sentence  has  also  been  added 
to  provide  the  option  of  preserving  the 
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confidentiality  of  the  identity  of  a 
bank  that  has  made  a  loan  which  is  a 
source  of  funds  under  the  item.  The 
provision  was  added  because  many 
persons  were  not  aware  that  under 
section  13(d)(1)(B)  of  the  Exchange 
Act  they  did  not  have  to  disclose  the 
name  of  the  bank  publicly  in  such  cir¬ 
cumstances. 

(f)  Item  4:  Purpose  of  Transaction. 
Unlike  old  Item  4,  new  Item  4  requires 
disclosure  of  plans  in  the  nature  of 
those  described  in  the  item  regardless 
of  whether  one  of  the  purposes  of  the 
purchase  is  to  acquire  control  of  the 
issuer.  New  Item  4  effectuates  the  pro¬ 
posed  amendments  to  old  Item  4  but 
has  been  conformed  more  closely  to 
Item  5  of  Schedule  14D-1.  In  this 
regard,  plans  or  proposals  which  result 
in  or  relate  to  extraordinary  corporate 
transactions  have  been  made  a  sepa¬ 
rate  item  of  disclosure,  as  in  Schedule 
14D-1.  This  is  to  obviate  the  possible 
limitation  on  disclosure  under  the 
item  to  only  extraordinary  corporate 
transactions  as  a  result  of  the  place¬ 
ment  in  the  proposal  of  the  term  “ex¬ 
traordinary  corporate  transactions” 
prior  to  the  list  of  enumerated  disclo¬ 
sures.  The  item  has  also  been  expand¬ 
ed  to  require  disclosure  about  types  of 
plans  of  the  purchaser  not  specifically 
required  by  old  Item  4  or  Item  5  of 
Schedule  14d-l,  including  plans  relat¬ 
ing  to:  The  acquisition  of  additional 
securities  or  the  disposition  of  securi¬ 
ties;  and  changes  in  the’goveming  cor¬ 
porate  documents  which  might  be 
used  to  deter  unfriendly  takeovers.  In 
addition,  an  item  has  been  added  to 
make  express  what  has  been  implicit 
all  along— that  disclosure  of  plans  re¬ 
lating  to  actions  similar  to  those  spe¬ 
cifically  prescribed  must  also  be  made. 

(g)  Item  5:  Interest  in  Securities  of 
the  Issuer.  Disclosure  of  the  shares 
beneficially  owned  has  been  limited  in 
new  Item  5(a)  to  the  persons  named  in 
Item  2  and  persons  who  together  with 
such  persons  comprise  a  group.  This 
action  has  been  taken  in  response  to 
the  difficulties  raised  by  the  commen¬ 
tators  with  respect  to  the  disclosure  of 
the  ownership  of  associates  of  the  per¬ 
sons  specified  in  Item  5.  For  instance, 
if  an  outside  director  happened  to  be 
an  officer  of  a  bank,  the  use  of  the 
term  “associate"  in  old  Item  5(a) 
would  have  required  disclosure  of  all 
shares  of  the  class  being  reported  on 
as  to  which  the  bank  and  its  subsidiar¬ 
ies  were  beneficial  owners,  even 
though  the  bank  was  not  a  member  of 
a  group.  The  Commission  believes 
that,  in  light  of  the  breadth  of  the 
definition  of  beneficial  ownership  and 
Instruction  C  to  the  Schedule,  the 
burden  of  obtaining  disclosure  of  the 
securities  owned  by  associates  is  not 
warranted  by  the  purpose  of  section 
13(d).  It  also  appears  that  specifically 
requiring  disclosure  of  the  ownership 
of  majority  owned  subsidiaries  is  un¬ 


necessary  since  the  definition  of  bene¬ 
ficial  ownership  automatically  attri¬ 
butes  such  ownership  to  a  parent  who 
is  among  those  specified  in  new  Item 
5(a).  By  requiring  persons  who  are 
members  of  a  group  with  the  persons 
named  in  Item  2  to  also  disclose  the 
amount  of  shares  which  they  benefi¬ 
cially  own,  new  Item  5(a)  has  the  flexi¬ 
bility  to  elicit  ownership  information 
from  persons  outside  the  normal  chain 
of  persons  specified  in  Item  2  only 
where  it  is  necessary  to  satisfy  the 
purpose  of  section  13(d). 

A  parenthetical  clause  has  been 
added  to  5(a)  permitting  reliance  on 
the  most  recently  available  filing  with 
the  Commission  by  the  issuer  in 
making  the  determination  of  the  per¬ 
centage  of  the  class  beneficially 
owned,  unless  the  filing  person  has 
reason  to  believe  the  information  in 
such  filing  is  not  current.  This  tracks 
an  identical  provision  in  Item  6(a)  of 
Schedule  14D-1. 

Item  5(b)  has  been  amended  to  call 
for  a  further  breakdown  of  the  shares 
as  to  which  a  beneficial  owner  has  the 
power  to  vote  or  dispose,  by  requiring 
the  owner  to  indicate  whether  the 
powers  are  sole  or  shared.  The  Com¬ 
mission  believes  that  this  will  improve 
disclosure  of  a  person’s  ability  to 
affect  control  since  the  scope  of  the 
ability  to  direct  the  voting  or  disposi¬ 
tion  of  securities  is  typically  more 
limited  when  those  powers  are  shared. 
The  Item  also  calls  for  disclosure  of 
the  information  required  by  Item  2 
with  respect  to  each  person  with 
whom  the  power  to  vote  or  dispose  is 
shared. 

Consistently  with  the  amendments 
to  Item  5(a),  new  Item  5(c)  has  been 
limited  to  requiring  a  description  of 
recent  transactions  in  the  securities  by 
the  persons  named  in  Item  5(a).  Old 
Item  5(c)  would  have  also  required  dis¬ 
closure  of  recent  transactions  by  ex¬ 
ecutive  officers,  directors  or  affiliates 
of  any  subsidiary  of  the  persons 
named  in  old  Item  5(a).  Returning  to 
the  previous  example  of  the  executive 
officer  of  a  bank  who  is  an  outside  di¬ 
rector  of  a  company  named  in  Item 
5(a),  the  application  of  old  Item  5(c) 
would  have  resulted  in  the  disclosure 
of  recent  transactions  in  the  securities 
by  the  bank,  as  an  associate  cf  the  di¬ 
rector,  and  by  all  the  executive  offi¬ 
cers,  directors  and  affiliates  of  the 
bank’s  subsidiaries.  In  retrospect,  the 
Commission  believes  that  disclosure 
should  not  be  required  of  such  persons 
in  all  instances.  If  the  benefits  of  dis¬ 
closures  are  to  outweigh  the  burdens 
of  compliance,  persons  who  are  re¬ 
motely  related  to  the  triggering  acqui¬ 
sition  should  only  have  to  disclose  the 
prescribed  information  when  they 
have  agreed  to  act  with  the  more  cen¬ 
tral  figures  to  acquire,  hold,  vote  or 
dispose  of  the  subject  securities.  This 
has  been  achieved  by  combining  the 


utilization  of  the  group  concept  in 
Item  5(a)  with  a  reference  to  the  per¬ 
sons  named  in  that  Item  in  Item  5(c). 

New  Item  5(d)  is  limited  to  the  re¬ 
ceipt  of  dividends  or  the  proceeds 
upon  sale  whereas  old  Item  5(d)  ap¬ 
plied  to  all  economic  interests  in  the 
securities.  The  Commission  has  limit¬ 
ed  the  Item  to  the  traditional  econom¬ 
ic  interests  in  a  security  in  order  to  fa¬ 
cilitate  compliance  with  the  Item. 
Prior  to  the  amendment  considerable 
uncertainty  had  been  expressed  with 
respect  to  the  scope  of  the  interests 
contemplated  by  the  Item. 

New  Item  5(e)  has  been  added  in  re¬ 
sponse  to  a  recommendation  by  the 
commentators  for  a  provision  which 
would  permit  them  to  report  that 
their  beneficial  ownership  had  de¬ 
creased  to  less  than  five  percent  of  a 
class.  This  was  also  necessary  because 
Rule  13d-2(a)  now  requires  the  filing 
of  an  amendment  in  that  situation. 

(h)  Item  6:  Contracts.  Arrangements, 
Understandings  or  Relationships  With 
Respect  to  Securities  of  the  Issuer.  New 
I'em  6  is  essentially  unchanged  from 
old  Item  6,  except  that  the  obligation 
to  disclose  contracts,  arrangements, 
understandings  or  relationships  with 
respect  to  securities  of  the  issuer  is 
clarified  to  include  such  agreements 
among  the  persons  named  in  Item  2, 
and  between  those  persons  and  any 
other  person. 

(i)  Item  7:  Material  to  be  Filed  as  Ex¬ 
hibits.  New  Item  7  has  been  adopted 
as  proposed  for  comment.  The  Item 
requires  the  filing  as  exhibits  of  any 
supporting  documentation  for  re¬ 
sponses  to  Items  3,  4,  and  6  of  the 
Schedule.  The  Item  also  provides  for 
filing  as  an  exhibit,  as  required  by 
Rule  13d-l(e),  the  written  agreement 
of  two  or  more  persons  required  to  file 
an  acquisition  statement  covering  the 
same  securities  pursuant  to  which 
they  agree  to  file  only  one  statement. 

(9)  Schedule  13G:  Acquisition  State¬ 
ment  Filed  Pursuant  to  Rule  13d- 
1(b)— (sl)  Instructions.  Instruction  A 
has  been  added  to  remind  filing  per¬ 
sons  that  Rule  13d-l(b)  requires  that 
Schedule  13G  must  be  filed  within  45 
days  after  the  end  of  the  calendar 
year  to  which  the  statement  relates,  or 
within  the  time  specified  in  Rule  13d- 
1(b)(2),  if  applicable.  In  order  to  ease 
the  compliance  burden  Instruction  B 
provides  that  when  a  form  is  adopted 
under  section  13(f)  information  con¬ 
tained  therein  may  be  incorporated  by 
reference  in  response  to  any  item  of 
Schedule  13G  so  long  as  copies  of  the 
relevant  pages  are  filed  as  exhibits. 

(b)  Items  1  and  2.  Although  the  sub- 
items  in  Items  1  and  2  have  been  rear¬ 
ranged,  the  only  substantive  changes 
are  the  addition  of  a  new  Items  1(b) 
and  2(c).  Item  1(b)  requires  disclosure 
of  the  address  of  the  issuer’s  principal 
executive  offices.  Item  2(c)  requires 
the  filing  person  to  state  his  citizen- 
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ship.  This  effectuates  the  Congres¬ 
sional  directive  in  the  recent  amend¬ 
ments  to  section  13(d)(1)  to  obtain  citi¬ 
zenship  disclosure. 

(c)  Item  3.  Item  3  has  been  expanded 
to  conform  to  the  revised  list  of  per¬ 
sons  eligible  to  file  Schedule  13G,  as 
set  forth  in  Rule  13d-l(b)(l)(ii). 

(d)  Item  4:  Ownership.  Old  Item 
4(a),  which  required  a  statement  of  all 
increases  and  decreases  in  ownership 
during  the  reporting  period,  has  been 
deleted  from  Schedule  13G  as  a  result 
of  the  data  submitted  by  the  commen¬ 
tators  with  respect  to  the  cost  of  fur¬ 
nishing  that  information.  The  Com¬ 
mission  believes  that  the  benefits  of 
such  disclosure  do  not  warrant  expen¬ 
ditures  of  the  magnitude  said  to  be 
necessary  to  obtain  it. 

New  item  4(a)  requires  the  amount 
beneficially  owned  to  be  stated  as  of 
December  31  of  the  year  to  which  the 
statement  relates  or  as  of  the  last  day 
of  any  month  described  in  Rule  13d- 
1(b)(2),  if  applicable.  This  is  consistent 
with  new  Rule  13d-l(b)  and  is  intend¬ 
ed  to  avoid  the  necessity  of  having  to 
create  a  system  to  track  ownership  be¬ 
tween  the  end  of  the  year  and  the 
time  the  statement  may  be  filed. 

New  Item  4(c)  requires  a  breakdown 
of  the  amount  of  securities  beneficial¬ 
ly  owned  into  the  shares  as  to  which 
there  is  sole  power  to  vote,  shared 
power  to  vote,  sole  power  to  dispose 
and  shared  power  to  dispose.  This  is 
consistent  with  new  Item  5(b)  of 
Schedule  13D.  It  also  gives  effect  to 
the  recent  amendments  to  section 
13(d)(1)(A)  specifically  authorizing 
the  Commission  to  require  disclosure 
of  the  nature  of  the  beneficial  owner¬ 
ship. 

(e)  Item  5:  Ownership  of  Five  Per¬ 
cent  or  Less  of  a  Class.  Old  Item  5  re¬ 
quired  the  filing  person  to  state  the 
date  or  dates  upon  which  he  com¬ 
menced  and/or  ceased  to  be  the  bene¬ 
ficial  owner  of  more  than  five  percent 
of  the  class  of  securities.  This  require¬ 
ment  was  criticized  by  the  commenta¬ 
tors  because  it  also  required  the  imple¬ 
mentation  of  an  expensive  tracking 
system  to  determine  a  precise  date. 
New  Item  5(c)  will  not  require  such  a 
system  since  it  merely  requires  the 
filing  person  to  indicate  whether  the 
Schedule  is  being  filed  for  the  purpose 
of  reporting  that  he  is  no  longer  the 
owner  of  more  than  five  percent  of  a 
class  of  securities. 

(f )  Item  6:  Ownership  of  More  Than 
Five  Percent  on  Behalf  of  Another 
Person.  New  Item  6  is  substantially 
the  same  as  old  Item  6  except  that  the 
only  economic  interests  in  securities  to 
which  it  is  now  applicable  are  the  re¬ 
ceipt  of  dividends  or  the  proceeds 
upon  sale.  The  Commission  deter¬ 
mined  to  limit  the  Item  for  the  rea¬ 
sons  discussed  in  connection  with  the 
same  amendment  of  Item  5(d)  of 
Schedule  13D. 


(g)  Item  7:  Identification  and  Classi¬ 
fication  of  the  Subsidiary  Which  Re¬ 
quired  the  Security  Being  Reported  on 
By  the  Parent  Holding  Company.  A 
provision  has  been  added  for  filing  an 
exhibit  pursuant  to  Rule  13d- 
l(b)(l)(ii)(G)  which  includes  Schedule 
13D  information  for  a  subsidiary  who 
is  not  qualified  to  file  the  Schedule 
and  who  owns  not  more  than  one  per¬ 
cent  of  the  subject  security. 

(h)  Items  8  and  9.  Items  8  and  9  are 
unchanged. 

(i)  Item  10:  Certification.  The  Certi¬ 
fication  has  been  made  a  separate  item 
in  anticipation  of  the  filing  of  Sched¬ 
ule  13G  by  persons  under  rules  imple¬ 
menting  section  13(g)  since  only  per¬ 
sons  filing  pursuant  to  Rule  13d-l(b) 
would  be  required  to  include  it. 

B.  PROVISIONS  RELATING  TO  REPORTING 
OBLIGATIONS  OF  REGISTRANTS 

Item  19  of  Form  S-l,  Item  18  of 
Form  S-ll,  Item  5  of  Form  10,  Item  14 
of  Form  10-K  and  Item  5(g)  of  Sched¬ 
ule  14A  require,  upon  the  effective 
date  of  the  amendments  contained  in 
this  release,  a  table  setting  forth, 
among  other  things,  the  total  number 
of  shares  beneficially  owned  and  the 
percent  of  the  class  so  owned  for  each 
person  who  is  known  by  the  registrant 
to  be  the  beneficial  owner  of  more 
than  five  percent  of  any  class  of  the 
registrant’s  voting  securities.  The  reg¬ 
istrant  is  also  required  to  identify,  to 
the  extent  known,  the  shares  listed  in 
the  table  as  to  which  the  beneficial 
owner  has  the  right  to  acquire  benefi¬ 
cial  ownership. 

New  Instruction  1  to  these  items  re¬ 
quires  securities  deemed  outstanding 
under  new  Rule  13d-3(d)(l)  to  be 
added  to  the  number  of  shares  actual¬ 
ly  outstanding  for  the  purpose  of  cal¬ 
culating  the  percentage  of  the  class 
owned  by  a  person  who  is  deemed  to 
own  securities  under  that  rule.  The 
previous  instruction  gave  the  regis¬ 
trant  the  option  of  including  securities 
deemed  outstanding  in  such  circum¬ 
stances  so  long  as  it  made  appropriate 
disclosure  that  it  was  doing  so. 

Upon  reconsideration,  the  Commis¬ 
sion  believes  it  is  inconsistent  with  the 
definition  of  beneficial  ownership,  in 
general,  and  Rule  13d-3(d)(l),  in  par¬ 
ticular,  to  permit  the  registrant  to 
elect  the  method  of  disclosing  percent¬ 
age  ownership.  In  order  to  accurately 
reflect,  in  percentage  terms,  the  po¬ 
tential  which  a  given  individual  has  to 
change  or  influence  issuer  control,  the 
shares  deemed  outstanding  must  be  in¬ 
creased  to  the  same  extent  as  the 
shares  deemed  to  be  beneficially 
owned.  If  the  shares  deemed  to  be 
beneficially  owned  under  Rule  13d- 
3(d)(1)  are  added  only  to  the  numera¬ 
tor,  the  percentage  figure  obtained 
thereby  over-  represents  the  ability  to 
affect  control.  If  the  shares  deemed 
outstanding  under  Rule  13d-3(d)(l) 


are  included  neither  in  the  numerator 
nor  in  the  denominator,  effect  is  not 
given  to  the  determination  reflected  in 
the  Rule  that  the  right  to  acquire  a  se¬ 
curity  within  sixty  days  or  under 
other  specified  conditions  makes  a 
person  the  beneficial  owner  of  the  se¬ 
curity  subject  to  the  right.  Moreover, 
the  old  instruction  would  give  rise  to 
the  anomalous  result  whereby  a 
person  would  possibly  be  shown  in  the 
affected  forms  and  schedules  as 
owning  a  percentage  of  the  class  of  se¬ 
curities  different  from  that  set  forth 
in  the  Schedule  13D  or  Schedule  13G 
filed  by  such  person.  Accordingly, 
where  securities  are  deemed  to  be 
beneficially  owned  under  new  Rule 
13d-3(d)(l),  the  instruction  now  re¬ 
quires  that  both  the  numerator  and 
the  denominator  be  adjusted  corre¬ 
spondingly.  It  should  be  noted,  howev¬ 
er,  that  securities  are  deemed  out¬ 
standing  under  new  Rule  13d-3(d)(l), 
and  thus  under  the  Instruction,  for 
computing  the  percentage  of  the  class 
owned  only  for  the  particular  individ¬ 
ual  who  is  deemed  to  own  securities 
which  he  has  the  right  to  acquire. 
This  is  a  familiar  provision  which  fol¬ 
lows  by  analogy  the  percentage  calcu¬ 
lation  provision  in  Rule  16a-2  (17  CFR 
240.16a-2)  under  the  Exchange  Act. 

III.  Certain  Findings 

As  required  by  section  23(a)(2)  of 
the  Exchange  Act,  the  Commission 
has  specifically  considered  the  impact 
which  the  rules  and  schedules  adopted 
herein  would  have  on  competition. 
The  Commission  has  found  that  nei¬ 
ther  the  preparation  and  disclosure  of 
ownership  information  by  beneficial 
owners  pursuant  to  the  Exchange  Act 
nor  the  preparation  and  disclosure  of 
ownership  information  by  issuers  pur¬ 
suant  to  the  Securities  Act  and  the 
Exchange  Act  will  significantly  burden 
competition.  In  any  event,  the  Com¬ 
mission  has  determined  that  any  possi¬ 
ble  resulting  competitive  burden  will 
be  far  outweighed  by,  and  is  necessary 
and  appropriate  to  achieve,  the  bene¬ 
fits  of  this  information  to  investors. 

In  Exchange  Act  Release  No.  34- 
13900  the  Commission  specifically  in¬ 
vited  comments  as  to  the  cost  of  com¬ 
pliance  with  the  old  rules.  As  ex¬ 
plained  in  the  synopsis  of  the  new 
rules,  a  number  of  revisions  have  been 
made  to  reduce  the  cost  of  compliance 
where  it  was  consistent  with  the  pur¬ 
poses  of  section  13(d).  The  Commis¬ 
sion  finds  that  the  costs  of  the  rules 
adopted  herein  are  not  unreasonable 
and  are  far  outweighed  by  the  benefits 
which  will  accrue  to  investors. 

IV.  Operation  of  Rules  Adopted, 
Effective  Date 

The  effective  date  of  the  actions  an¬ 
nounced  herein  will  be  May  30, 1978. 

The  Commission  has  concluded  that 
the  provisions  which  had  been  sched- 
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uled  to  become  effective  on  April  30, 
1978,  as  specified  in  Release  No.  34- 
13291  (42  FR  12342)  and  Release  No. 
34-13844  (42  FR  41405),  will  not 
become  effective  on  such  date,  and  in¬ 
stead  will  be  deferred  until  the  effec¬ 
tive  date  of  the  actions  contained 
herein;  i.e..  May  30, 1978. 

Certain  amendments  which  will 
become  effective  on  the  same  date  of 
the  actions  contained  herein  involve 
amendments  to  the  registration  state¬ 
ment  forms  under  the  Securities  Act, 
and  to  registration  statement  and  peri¬ 
odic  reporting  forms  under  the  Ex¬ 
change  Act,  as  well  as  to  the  proxy 
rules  under  the  latter  act. 

The  Commission’s  staff  will  not  re¬ 
quire  compliance  with  those  new 
amended  disclosure  provisions  with  re¬ 
spect  to:  (1)  Registration  statements 
under  the  Securities  Act  filed  prior  to 
the  effective  date  of  these  rules,  and 
pre-effective  amendments  thereto 
filed  within  a  reasonable  time  there¬ 
after  (the  amended  disclosure  provi¬ 
sions  will  apply  to  registration  state¬ 
ments  and  post-effective  amendments 
filed  on  or  after  the  effective  date); 
and  (2)  proxy  soliciting  material  or  in¬ 
formation  statement  material,  when 
the  preliminary  filing  of  such  material 
was  prior  to  the  effective  date. 

The  amendments  will  apply  to  peri¬ 
odic  reports  filed  after  the  effective 
date. 

Any  person  who  so  chooses  may  rely 
upon  the  new  rules,  schedules  and 
amendments  immediately.  No  person 
is  relieved  from  complying  with  such 
person’s  present  statutory  obligations 
under  section  13(d)  pending  the  effec¬ 
tive  date  of  these  rules,  schedules  and 
amendments. 

V.  Authority 

The  Commission  hereby  amends 
Rules  13d-l,  13d  2,  13d-3,  13d-5,  13d-6 
and  13d-7  and  Schedule  13D  and 
adopts  Schedule  13G  pursuant  to  the 
authority  set  forth  in  sections  3(b), 
13(d)(1),  13(d)(2),  13(d)(3),  13(d)(5), 
13(d)(6),  and  23  of  the  Exchange  Act; 
amends  Forms  10  and  10-K  and 
Schedule  14A  pursuant  to  the  author¬ 
ity  set  forth  in  sections  12,  13,  14, 
15(d),  and  23  of  the  Exchange  Act;  and 
amends  Forms  S-l  and  S-ll  pursuant 
to  the  authority  set  forth  in  sections  7, 
10,  and  19(a)  of  the  Securities  Act. 
The  Commission  finds  that  any 
changes  in  the  amended  rules  and 
schedule  and  in  the  schedule  adopted 
from  those  published  in  Exchange  Act 
Release  No.  34-13291  (42  FR  12342) 
have  already  been  generally  subject  to 
comment  during  the  Beneficial  Own¬ 
ership  Hearings  or  as  a  result  of  the 
proposals  published  in  Exchange  Act 
Release  No.  34-11616  (40  FR  42212), 
the  amendments  proposed  in  Ex¬ 
change  Act  Release  No.  34-13292  (42 
FR  12355),  or  the  issues  raised  in  Ex¬ 
change  Act  Release  No.  34-13900  (42 


FR  44964)  and  are  either  technical  in 
nature  or  are  less  burdensome  than 
previous  requirements,  so  that  further 
notice  and  rulemaking  procedures  pur¬ 
suant  to  the  Administrative  Procedure 
Act  (5  U.S.C.  553)  are  not  necessary. 

Text  of  Adopted  and  Amended  Rules 
and  Schedules 

PART  240— GENERAL  RULES  AND 
REGULATIONS,  SECURITIES  EX¬ 
CHANGE  ACT  OF  1934 

§240.13d-102  [Rescinded] 

I.  17  CFR  240.13d-102  Form  13d-5— 
Short  Form  acquisition  notice  pursu¬ 
ant  to  §  240.13d-5  under  the  Securities 
Exchange  Act  of  1934  is  rescinded. 

II.  17  CFR  Part  240  is  amended  by 
revising  §  240.13d-l  to  read  as  follows: 

Regulation  13D 

§  240.13d-l  Filing  of  Schedules  13D  and 
13G. 

(a)  Any  person  who,  after  acquiring 
directly  or  indirectly  the  beneficial 
ownership  of  any  equity  security  of  a 
class  which  is  specified  in  paragraph 
(c)  of  this  section,  is  directly  or  indi¬ 
rectly  the  beneficial  owner  of  more 
than  five  percent  of  such  class  shall, 
within  ten  days  after  such  acquisition, 
send  to  the  issuer  of  the  security  at  its 
principal  executive  office,  by  regis¬ 
tered  or  certified  mail,  and  to  each  ex¬ 
change  where  the  security  is  traded, 
and  file  with  the  Commission,  a  state¬ 
ment  containing  the  information  re¬ 
quired  by  Schedule  13D  (§  240.13d- 
101).  Six  copies  of  the  statement,  in¬ 
cluding  all  exhibits,  shall  be  filed  with 
the  Commission. 

(b) (1)  A  person  who  would  otherwise 
be  obligated  under  paragraph  (a)  of 
this  section  to  file  a  statement  on 
Schedule  13D  may,  in  lieu  thereof,  file 
with  the  Commission,  within  forty-five 
days  after  the  end  of  the  calendar 
year  in  which  such  person  became  so 
obligated,  six  copies,  including  all  ex¬ 
hibits,  of  a  short  form  statement  on 
Schedule  13G  and  send  one  copy  each 
of  such  Schedule  to  the  issuer  of  the 
security  at  its  principal  executive 
office,  by  registered  or  certified  mail, 
and  to  the  principal  national  securities 
exchange  where  the  security  is  traded: 
Provided,  That  it  shall  not  be  neces¬ 
sary  to  file  a  Schedule  13G  unless  the 
percentage  of  the  class  of  equity  secu¬ 
rity  specified  in  paragraph  (c)  of  this 
section  beneficially  owned  as  of  the 
end  of  the  calendar  year  is  more  than 
five  percent:  And  provided  further. 
That: 

(i)  Such  person  has  acquired  such  se¬ 
curities  in  the  ordinary  course  of  his 
business  and  not  with  the  purpose  nor 
with  the  effect  of  changing  or  influ¬ 
encing  the  control  of  the  issuer,  nor  in 
connection  with  or  as  a  participant  in 
any  transaction  having  such  purpose 


or  effect,  including  any  transaction 
subject  to  Rule  13d-3(b)  (§  240.13d- 
3(b));  and 

(ii)  Such  person  is: 

(A)  A  broker  or  dealer  registered 
under  section  15  of  the  Act; 

(B)  A  bank  as  defined  in  section 
3(a)(6)  of  the  Act; 

(C)  An  insurance  company  as  de¬ 
fined  in  section  3(a)(19)  of  the  Act; 

(D)  An  investment  company  regis¬ 
tered  under  section  8  of  the  Invest¬ 
ment  Company  Act  of  1940; 

(E)  An  investment  adviser  registered 
under  section  203  of  the  Investment 
Advisers  Act  of  1940; 

(F)  An  employee  benefit  plan,  or 
pension  fund  which  is  subject  to  the 
provisions  of  the  Employee  Retire¬ 
ment  Income  Security  Act  of  1974 
(“ERISA”)  or  an  endowment  fund; 

(G)  A  parent  holding  company,  pro¬ 
vided  that:  (I)  The  Schedule  13G  is 
being  used  to  report  the  indirect  ac¬ 
quisition  of  the  beneficial  ownership 
of  securities  acquired  by  a  subsidiary; 
and  (2)  such  subsidiary  is  a  person 
specified  in  Rule  13d-l(b)(l)(ii) 
(§  240.13d-l(bXl)(ii))  except  that  the 
inclusion  in  the  reported  holdings  of 
not  more  than  one  percent  of  a  class 
beneficially  owned  by  a  subsidiary 
that  is  not  so  specified  will  not  prevent 
the  use  of  Schedule  13G,  so  long  as 
the  information  called  for  by  Schedule 
13D  is  furnished  in  the  parent’s 
Schedule  13G  with  respect  to  the  secu¬ 
rities  of  such  subsidiary; 

(H)  A  group,  provided  that  all  the 
members  are  persons  specified  in  Rule 
13d-l(b)(l)(ii)  (A)  through  (G);  and 

(iii)  Such  person  has  promptly  noti¬ 
fied  any  other  person  (or  group  within 
the  meaning  of  section  13(d)(3)  of  the 
Act)  on  whose  behalf  it  holds,  on  a  dis¬ 
cretionary  basis,  securities  exceeding 
five  percent  of  the  class,  of  any  acqui¬ 
sition  or  transaction  on  behalf  of  such 
other  person  which  might  be  reporta¬ 
ble  by  that  person  under  Section  13(d) 
of  the  Act.  This  paragraph  only  re¬ 
quires  notice  to  the  account  owner  of 
information  which  the  filing  person 
reasonably  should  be  expected  to 
know  and  which  would  advise  the  ac¬ 
count  owner  of  an  obligation  he  may 
have  to  file  a  statement  pursuant  to 
section  13(d)  of  the  Act  or  an  amend¬ 
ment  thereto. 

(2)  Any  person  relying  on  Rules  13d- 
l(bMl)  and  13d-2(b)  shall,  in  addition 
to  filing  any  statements  required 
thereunder,  file  a  statement  on  Sched¬ 
ule  13G,  within  ten  days  after  the  end 
of  the  first  month  in  which  such  per¬ 
son’s  direct  or  indirect  beneficial  own¬ 
ership  exceeds  ten  percent  of  a  class  of 
equity  securities  specified  in  Rule  13d- 
1(c)  computed  as  of  the  last  day  of  the 
month,  and  thereafter  within  ten  days 
after  the  end  of  any  month  in  which 
such  person’s  beneficial  ownership  of 
securities  of  such  class,  computed  as  of 
the  last  day  of  the  month,  increases  or 
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decreases  by  more  than  five  percent  of 
such  class  of  equity  securities.  Six 
copies  of  such  statement,  including  all 
exhibits,  shall  be  filed  with  the  Com¬ 
mission  and  one  each  sent,  by  regis¬ 
tered  or  certified  mail,  to  the  issuer  of 
the  security  at  its  principal  executive 
office  and  to  the  principal  national  se¬ 
curities  exchange  where  the  security  is 
traded.  Once  an  amendment  has  been 
filed  reflecting  beneficial  ownership  of 
five  percent  or  less  of  the  class  of  secu¬ 
rities,  no  additional  filings  are  re¬ 
quired  by  this  paragraph  (b)(2)  of  this 
section  unless  the  person  thereafter 
becames  the  beneficial  owner  of  more 
than  ten  percent  of  the  class  and  is  re¬ 
quired  to  file  pursuant  to  this  provi¬ 
sion. 

(3) (i)  Notwithstanding  paragraphs 

(b)  (1)  and  (2)  of  this  section  and  Rule 
13d-2(b)  (§  240.13d-2(b)),  a  person 
shall  immediately  become  subject  to 
Rules  13d-l(a)  and  13d-2(a)  and  shall 
promptly,  but  not  more  than  10  days 
later,  file  a  statement  on  Schedule 
13D  if  such  person: 

(A)  Has  reported  that  it  is  the  bene¬ 
ficial  owner  of  more  than  five  percent 
of  a  class  of  equity  securities  in  a 
statement  on  Schedule  13G  pursuant 
to  paragraph  (b)(1)  or  (b)(2)  of  this 
section,  or  is  required  to  report  such 
acquisition  but  has  not  yet  filed  the 
schedule; 

(B)  Determines  that  it  no  longer  has 
acquired  or  holds  such  securities  in 
the  ordinary  course  of  business  or  not 
with  the  purpose  nor  with  the  effect 
of  changing  or  influencing  the  control 
of  the  issuer,  nor  in  connection  with  or 
as  a  participant  in  any  transaction 
having  such  purpose  or  effect,  includ¬ 
ing  any  transaction  subject  to  Rule 
13d-3(b)  (§  240.13d-3(b));  and 

(C)  Is  at  that  time  the  beneficial 
owner  of  more  than  five  percent  of  a 
class  of  equity  securities  described  in 
Rule  13d-l(c). 

(ii)  For  the  ten  day  period  immedi¬ 
ately  following  the  date  of  the  filing 
of  a  Schedule  13D  pursuant  to  this 
paragraph  (b)(3),  such  person  shall 
not:  (A)  Vote  or  direct  the  voting  of 
the  securities  described  in  paragraph 
(b)(3)(i)(A);  nor,  (B)  Acquire  an  addi¬ 
tional  beneficial  ownership  interest  in 
any  equity  securities  of  the  issuer  of 
such  securities,  nor  of  any  person  con¬ 
trolling  such  issuer. 

(4)  Any  person  who  has  reported  an 
acquisition  of  securities  in  a  statement 
on  Schedule  13G  pursuant  to  para¬ 
graph  (b)(1)  or  (b)(2)  of  this  section 
and  thereafter  ceases  to  be  a  person 
specified  in  paragraph  (bXIXii)  of  this 
section  shall  immediately  become  sub¬ 
ject  to  Rules  13d-l(a)  and  13d-2(a) 
and  shall  file,  within  ten  days  there¬ 
after,  a  statement  on  Schedule  13D,  in 
the  event  such  person  is  a  beneficial 
owner  at  that  time  of  more  than  five 
percent  of  the  class  of  equity  securi¬ 
ties. 


(c)  For  the  purpose  of  this  regula¬ 
tion,  the  term  “equity  security”  means 
any  equity  security  of  a  class  which  is 
registered  pursuant  to  section  12  of 
that  Act,  or  any  equity  security  of  any 
insurance  company  which  would  have 
been  required  to  be  so  registered 
except  for  the  exemption  contained  in 
Section  12(g)(2XG)  of  the  Act,  or  any 
equity  security  issued  by  a  closed-end 
investment  company  registered  under 
the  Investment  Company  Act  of  1940: 
Provided,  Such  term  shall  not  include 
securities  of  a  class  of  non-voting  op¬ 
tions  warrants,  rights,  convertible  debt 
or  convertible  preferred  securities. 

(d)  For  the  purposes  of  Sections 
13(d)  and  13(g),  any  person,  in  deter¬ 
mining  the  amount  of  outstanding  se¬ 
curities  of  a  class  of  equity  securities, 
may  rely  upon  information  set  forth 
in  the  issuer’s  most  recent  quarterly  or 
annual  report,  and  any  current  report 
subsequent  thereto,  filed  with  the 
Commission  pursuant  to  this  Act, 
unless  he  knows  or  has  reason  to  be¬ 
lieve  that  the  information  contained 
therein  is  inaccurate. 

(eXl)  Whenever  two  or  more  persons 
are  required  to  file  a  statement  con¬ 
taining  the  information  required  by 
Schedule  13D  or  Schedule  13G  with 
respect  to  the  same  securities,  only 
one  statement  need  be  filed:  Provided, 
That: 

(1)  Each  person  on  whose  behalf  the 
statement  is  filed  is  individually  eligi¬ 
ble  to  use  the  Schedule  on  which  the 
information  is  filed; 

(ii)  Each  person  on  whose  behalf  the 
statement  is  filed  is  responsible  for  the 
timely  filing  of  such  statement  and 
any  amendments  thereto,  and  for  the 
completeness  and  accuracy  of  the  in¬ 
formation  concerning  such  person  con¬ 
tained  therein;  such  person  is  not  re¬ 
sponsible  for  the  completeness  or  ac¬ 
curacy  of  the  information  concerning 
the  other  persons  making  the  filing, 
unless  such  person  knows  or  has 
reason  to  believe  that  such  informa¬ 
tion  is  inaccurate;  and 

(iii)  Such  statement  identifies  all 
such  persons,  contains  the  required  in¬ 
formation  with  regard  to  each  such 
person,  indicates  that  such  statement 
is  filed  on  behalf  of  all  such  persons, 
and  includes,  as  an  exhibit,  their 
agreement  in  writing  that  such  a  state¬ 
ment  is  filed  on  behalf  of  each  of 
them. 

(2)  A  group’s  filing  obligation  may 
be  satisfied  either  by  a  single  joint 
filing  or  by  each  of  the  group’s  mem¬ 
bers  making  an  individual  filing.  If  the 
group’s  members  elect  to  make  their 
own  filings,  each  such  filing  should 
identify  all  members  of  the  group  but 
the  information  provided  concerning 
the  other  persons  making  the  filing 
need  only  reflect  information  which 
the  filing  person  knows  or  has  reason 
to  know. 


$  240.1 3d-2  Filing  of  amendments  to 
Schedules  13D  or  13G. 

(a)  Schedule  13D— If  any  material 
change  occurs  in  the  facts  set  forth  in 
the  statement  required  by  Rule  13d- 
1(a),  (§  240.13d-l(a))  including,  but  not 
limited  to,  any  material  increase  or  de¬ 
crease  in  the  percentage  of  the  class 
beneficially  owned,  the  person  or  per¬ 
sons  who  were  required  to  file  such 
statement  shall  promptly  file  or  cause 
to  be  filed  with  the  Commission  and 
send  or  cause  to  be  sent  to  the  issuer 
at  its  principal  executive  office,  by  reg¬ 
istered  or  certified  mail,  and  to  each 
exchange  on  which  the  security  is 
traded  an  amendment  disclosing  such 
change.  An  acquisition  or  disposition 
of  beneficial  ownership  of  securities  in 
an  amount  equal  to  one  percent  or 
more  of  the  class  of  securities  shall  be 
deemed  “material”  for  purposes  of 
this  rule;  acquisitions  or  dispositions 
of  less  than  such  amounts  may  be  ma¬ 
terial,  depending  upon  the  facts  and 
circumstances.  The  requirement  that 
an  amendment  be  filed  with  respect  to 
an  acquisition  which  materially  in¬ 
creases  the  percentage  of  the  class 
beneficially  owned  shall  not  apply  if 
such  acquisition  is  exempted  by  sec¬ 
tion  13(d)(6)(B)  of  the  Act.  Six  copies 
of  each  such  amendment  shall  be  filed 
with  the  Commission. 

(b)  Schedule  13G— Notwithstanding 
paragraph  (a)  of  this  rule,  and  pro¬ 
vided  that  the  person  or  persons  filing 
a  statement  pursuant  to  Rule  13d-l(b) 
continue  to  meet  the  requirements  set 
forth  therein,  any  person  who  has 
filed  a  short  form  statement  on  Sched¬ 
ule  13G  shall  amend  such  statement 
within  forty-five  days  after  the  end  of 
each  calendar  year  to  reflect,  as  of  the 
end  of  the  calendar  year,  any  change 
in  the  information  reported  in  the  p 
vious  filing  on  that  Schedule,  cr  • 
there  are  no  changes  from  the  jv  '• 
ous  filing  a  signed  statement  to  „t 
effect  under  cover  of  Schedule 

Six  copies  of  such  amendment.  >  jd- 
ing  all  exhibits,  shall  be  filed  '  .  the 
Commission  and  one  each  sent  >>  reg¬ 
istered  or  certified  mail,  to  the  issuer 
of  the  security  at  its  principal  execu¬ 
tive  office  and  to  the  principal  nation¬ 
al  securities  exchange  where  the  secu¬ 
rity  is  traded.  Once  an  amendment  has 
been  filed  reflecting  beneficial  owner¬ 
ship  of  five  percent  or  less  of  the  class 
of  securities,  no  additional  filings  are 
required  unless  the  person  thereafter 
becomes  the  beneficial  owner  of  more 
than  five  percent  of  the  class  and  is  re¬ 
quired  to  file  pursuant  to  Rule  13d-l 
(§  240.13d-l). 

Note.— For  persons  filing  a  short  form 
statement  pursuant  to  Rule  13d-l(b),  see 
also  Rule  13d-l(b)  (2),  (3),  and  (4). 

§  240.13d -3  Determination  of  beneficial 
owner. 

(a)  For  the  purposes  of  sections 
13(d)  and  13(g)  of  the  Act  a  beneficial 
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owner  of  a  security  includes  any 
person  who,  directly  or  indirectly, 
through  any  contract,  arrangement, 
understanding,  relationship,  or  other¬ 
wise  has  or  shares: 

(1)  Voting  power  which  includes  the 
power  to  vote,  or  to  direct  the  voting 
of,  such  security:  and/or, 

(2)  Investment  power  which  includes 
the  power  to  dispose,  or  to  direct  the 
disposition  of,  such  security. 

(b)  Any  person  who,  directly  or  indi¬ 
rectly,  creates  or  uses  a  trust,  proxy, 
power  of  attorney,  pooling  arrange¬ 
ment  or  any  other  contract,  arrange¬ 
ment.  or  device  with  the  purpose  of 
effect  of  divesting  such  person  of 
beneficial  ownership  of  a  security  or 
preventing  the  vesting  of  such  benefi¬ 
cial  ownership  as  part  of  a  plan  or 
scheme  to  evade  the  reporting  require¬ 
ments  of  sections  13(d)  or  13(g)  of  the 
Act  shall  be  deemed  for  purposes  of 
such  sections  to  be  the  beneficial 
owner  of  such  security. 

(c)  All  securities  of  the  same  class 
beneficially  owned  by  a  person,  re¬ 
gardless  of  the  form  which  such  bene¬ 
ficial  ownership  takes,  shall  be  aggre¬ 
gated  in  calculating  the  number  of 
shares  beneficially  owned  by  such 
person. 

(d)  Notwithstanding  the  provisions 
of  paragraphs  (a)  and  (c)  of  this  rule: 

(l)(i)  A  person  shall  be  deemed  to  be 
the  beneficial  owner  of  a  security,  sub¬ 
ject  to  the  provisions  of  paragraph  (b) 
of  this  rule,  if  that  person  has  the 
right  to  acquire  beneficial  ownership 
of  such  security,  as  defined  in  Rule 
13d-3(a)  (§  240.13d-3(a))  within  sixty 
days,  including  but  not  limited  to  any 
right  to  acquire:  (A)  Through  the  ex¬ 
ercise  of  any  option,  warrant  or  right: 
(B)  Through  the  conversion  of  a  secu¬ 
rity;  (C)  Pursuant  to  the  power  to 
revoke  a  trust,  discretionary  account, 
or  similar  arrangement;  or  (D)  Pursu¬ 
ant  to  the  automatic  termination  of  a 
trust,  discretionary  account  or  similar 
arrangement;  provided,  however,  any 
person  who  acquires  a  security  or 
power  specified  in  paragraphs  (A),  (B) 
or  (C),  above,  with  the  purpose  or 
effect  of  changing  or  influencing  the 
control  of  the  issuer,  or  in  connection 
with  or  as  a  participant  in  any  transac¬ 
tion  having  such  purpose  or  effect,  im¬ 
mediately  upon  such  acquisition  shall 
be  deemed  to  be  the  beneficial  owner 
of  the  securities  which  may  be  ac¬ 
quired  through  the  exercise  or  conver¬ 
sion  of  such  security  or  power.  Any  se¬ 
curities  not  outstanding  which  are 
subject  to  such  options,  warrants, 
rights  or  conversion  privileges  shall  be 
deemed  to  be  outstanding  for  the  pur¬ 
pose  of  computing  the  percentage  of 
outstanding  secruities  of  the  class 
owned  by  such  person  but  shall  not  be 
deemed  to  be  outstanding  for  the  pur¬ 
pose  of  computing  the  percentage  of 
the  class  by  any  other  person. 

(ii)  Paragraph  (i)  remains  applicable 
for  the  purpose  of  determining  the  ob- 
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ligation  to  file  with  respect  to  the  un¬ 
derlying  security  even  though  the 
option,  warrant,  right  or  convertible 
security  is  of  a  class  of  equity  security, 
as  defined  in  Rule  13d-l(c),  and  may 
therefore  give  rise  to  a  separate  obli¬ 
gation  to  file. 

(2)  A  member  of  a  national  securities 
exchange  shall  not  be  deemed  to  be  a 
beneficial  owner  of  securities  held  di¬ 
rectly  or  indirectly  by  it  on  behalf  of 
another  person  solely  because  such 
member  is  the  record  holder  of  such 
securities  and,  pursuant  to  the  rules  of 
such  exchange,  may  direct  the  vote  of 
such  securities,  without  instruction,  on 
other  than  contested  matters  or  mat¬ 
ters  that  may  affect  substantially  the 
rights  or  privileges  of  the  holders  of 
the  securities  to  be  voted,  but  is  other¬ 
wise  precluded  by  the  rules  of  such  ex¬ 
change  from  voting  without  instruc¬ 
tion. 

(3)  A  person  who  in  the  ordinary 
course  of  his  business  is  a  pledgee  of 
securities  under  a  written  pledge 
agreement  as  to  which  there  has  been 
a  default  shall  not  be  deemed  to  be 
the  beneficial  owner  of  such  pledged 
securities  until  the  pledgee  has  taken 
all  formal  steps  necessary  which  are 
required  to  declare  such  default  and 
determines  that  the  power  to  vote  or 
to  direct  the  vote  or  to  dispose  or  to 
direct  the  disposition  of  such  pledged 
securities  will  be  exercised:  Provided, 
That: 

(i)  The  pledge  agreement  is  bona 
fide,  does  not  grant  the  power  to  vote 
or  to  direct  the  vote  or  to  dispose  or  to 
direct  the  disposition  of  such  pledged 
securities  to  the  pledgee  prior  to  de¬ 
fault,  and  was  not  entered  into  with 
the  purpose  nor  with  the  effect  of 
changing  or  influencing  the  control  of 
the  issuer,  nor  in  connection  with  any 
transaction  having  such  purpose  or 
effect,  including  any  transaction  sub¬ 
ject  to  Rule  13d-3(b);  and 

(ii)  The  pledgee  is  a  person  specified 
in  Rule  13d-l(b)(l)(ii). 

(4)  A  person  engaged  in  business  as 
an  underwriter  of  securities  who  ac¬ 
quires  securities  through  his  participa¬ 
tion  in  good  faith  in  a  firm  commit¬ 
ment  underwriting  registered  under 
the  Securities  Act  of  1933  shall  not  be 
deemed  to  be  the  beneficial  owner  of 
such  securities  until  the  expiration  of 
forty  days  after  the  date  of  such  ac¬ 
quisition. 

§  240.13d-4  Disclaimer  of  beneficial  own¬ 
ership. 

Any  person  may  expressly  declare  in 
any  statement  filed  that  the  filing  of 
such  statement  shall  not  be  construed 
as  an  admission  that  such  person  is, 
for  the  purposes  of  sections  13(d)  or 
13(g)  of  the  Act,  the  beneficial  owner 
of  any  securities  covered  by  the  state¬ 
ment. 

§  240.13d-5  Acquisition  of  securities. 

(a)  A  person  who  becomes  a  benefi¬ 
cial  owner  of  securities  shall  be 
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deemed  to  have  acquired  such  securi¬ 
ties  for  purposes  of  section  13(d)(1)  of 
the  Act,  whether  such  acquisition  was 
through  purchase  or  otherwise.  How¬ 
ever,  executors  or  administrators  of  a 
decedent’s  estate  generally  will  be  pre¬ 
sumed  not  to  have  acquired  beneficial 
ownership  of  the  securities  in  the  de¬ 
cedent’s  estate  until  such  time  as  such 
executors  or  administrators  are  quali¬ 
fied  under  local  law  to  perform  their 
duties. 

(b)(1)  When  two  or  more  persons 
agree  to  act  together  for  the  purpose 
of  acquiring,  holding,  voting  or  dispos¬ 
ing  of  equity  securities  of  an  issuer, 
the  group  formed  thereby  shall  be 
deemed  to  have  acquired  beneficial 
ownership,  for  purposes  of  sections 
13(d)  and  13(g)  of  the  Act,  as  of  the 
date  of  such  agreement,  of  all  equity 
securities  of  that  issuer  beneficially 
owned  by  any  such  persons. 

(2)  Notwithstanding  the  previous 
paragraph,  a  group  shall  be  deemed 
not  to  have  acquired  any  equity  securi¬ 
ties  beneficially  owned  by  the  other 
members  of  the  group  solely  by  virtue 
of  their  concerted  actions  relating  to 
the  purchase  of  equity  securities  di¬ 
rectly  from  an  issuer  in  a  transaction 
not  involving  a  public  offering:  Pro¬ 
vided,  That: 

(i)  All  the  members  of  the  group  are 
persons  specified  in  Rule  13d- 
HbXlXii); 

(ii)  The  purchase  is  in  the  ordinary 
course  of  each  member’s  business  and 
not  with  the  purpose  nor  with  the 
effect  of  changing  or  influencing  con¬ 
trol  of  the  issuer,  nor  in  connection 
with  or  as  a  participant  in  any  transac¬ 
tion  having  such  purpose  or  effect,  in¬ 
cluding  any  transaction  subject  to 
Rule  13d-3(b); 

(iii)  There  is  no  agreement  among, 
or  between  any  members  of  the  group 
to  act  together  with  respect  to  the 
issuer  or  its  securities  except  for  the 
purpose  of  facilitating  the  specific 
purchase  involved;  and 

(iv)  The  only  actions  among  or  be¬ 
tween  any  members  of  the  group  with 
respect  to  the  issuer  or  its  securities 
subsequent  to  the  closing  date  of  the 
non-public  offering  are  those  which 
are  necessary  to  conclude  ministerial 
matters  directly  related  to  the  comple¬ 
tion  of  the  offer  or  sale  of  the  securi¬ 
ties. 

§  240.13d-6  Exemption  of  certain  acquisi¬ 
tions. 

The  acquisition  of  securities  of  an 
issuer  by  a  person  who,  prior  to  such 
acquisition,  was  a  beneficial  owner  of 
more  than  five  percent  of  the  out¬ 
standing  securities  of  the  same  class  as 
those  acquired  shall  be  exempt  from 
section  13(d)  of  the  Act:  Provided, 
That: 

(a)  The  acquisition  is  made  pursuant 
to  preemptive  subscription  rights  in  an 
offering  made  to  all  holders  of  securi- 
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ties  of  the  class  to  which  the  preemp¬ 
tive  subscription  rights  pertain; 

(b)  Such  person  dees  not  acquire  ad¬ 
ditional  securities  except  through  the 
exercise  of  his  pro  rata  share  of  the 
preemptive  subscription  rights;  and 

(c)  The  acquisition  is  duly  reported, 
if  required,  pursuant  to  section  16(a) 
of  the  Act  and  the  rules  and  regula¬ 
tions  thereunder. 

§  240.13d-7  Fees  for  filing  Schedules  13D 
or  13G. 

The  initial  Schedule  13D  or  13G 
filed  by  a  person  shall  be  accompanied 
by  a  fee  of  $100  payable  to  the  Com¬ 
mission,  no  part  of  which  shall  be  re¬ 
funded.  No  fees  shall  be  required  with 
respect  to  the  filing  of  any  amended 
Schedule  13D  or  13G:  Provided,  how¬ 
ever,  That  once  an  amendment  has 
been  filed  reflecting  beneficial  owner¬ 
ship  of  less  than  5  percent  of  such 
class,  an  additional  fee  of  $100  shall  be 
paid  with  the  next  filing  of  that 
person  which  reflects  ownership  of 
more  than  5  percent  thereof. 

§  240.13d-101  Schedule  1 3D— Information 
to  be  included  in  statements  filed  pur¬ 
suant  to  §  240.13d-l(a)  and  amend¬ 
ments  thereto  filed  pursuant  to 
§  240.13d-2(a). 

Securities  and  Exchange 
Commission,  Washington,  D.C.  20549 

SCHEDULE  13D 

Under  the  Securities  Exchange  Act  of 
1934  (Amendment  No.  — ) 


(Name  of  Issuer.) 


(Name  of  person(s)  filing  Statement.) 


(Title  of  class  of  securities.) 


(CUSIP  Number.) 


(Name,  address  and  telephone  number  of 
person  authorized  to  receive  notices  and 
communications. ) 


(Date  of  event  which  requires  filing  of  this 
statement.) 

If  the  filing  person  has  previously 
filed  a  statement  on  Schedule  13G  to 
report  the  acquisition  which  is  the 
subject  of  this  statement,  and  is  filing 
this  statement  because  of  Rule  13d- 
1(b)  (3)  or  (4),  check  the  following:  □ 

Check  the  following  box  if  a  fee  is 
being  paid  with  this  statement:  □  (A 
fee  is  not  required  only  if  the  filing 
person:  (1)  has  a  previous  statement 
on  file  reporting  beneficial  ownership 
of  five  percent  or  more  of  the  class  of 
securities  described  in  Item  1;  and  (2) 
has  filed  no  amendment  subsequent 
thereto  reporting  beneficial  ownership 
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of  less  than  five  percent  of  such  class. 
See  Rule  13d-7.) 

Note.— Six  copies  of  this  statement,  in¬ 
cluding  all  exhibits,  should  be  filed  with  the 
Commission.  See  Rule  13d-l(a)  for  other 
parties  to  whom  copies  are  to  be  sent. 

Instructions.  A.  The  item  numbers  and 
captions  of  the  items  shall  be  included  but 
the  text  of  the  items  is  to  be  omitted.  The 
answers  to  the  items  shall  be  so  prepared  as 
to  indicate  clearly  the  coverage  of  the  items 
without  referring  to  the  text  of  the  items. 
Answer  every  item.  If  an  item  is  inapplica¬ 
ble  or  the  answer  is  in  the  negative,  so  state. 

B.  Information  contained  in  exhibits  to 
the  statement  may  be  incorporated  by  refer¬ 
ence  in  answer  or  partial  answer  to  any  item 
or  sub-item  of  the  statement  unless  it  would 
render  such  answer  incomplete,  unclear  or 
confusing.  Matter  incorporated  by  reference 
shall  be  clearly  identified  in  the  reference 
by  page,  paragraph,  caption  or  otherwise. 
An  express  statement  that  the  specified 
matter  is  incorporated  by  reference  shall  be 
made  at  the  particular  place  in  the  state¬ 
ment  where  the  information  is  required. 

C.  If  the  statement  is  filed  bv  a  general  or 
limited  partnership,  syndicate,  or  other 
group,  the  information  called  for  by  Items 
2-6,  inclusive,  shall  be  given  with  respect  to 
(i)  each  partner  of  such  general  partner¬ 
ship;  (U)  each  partner  who  is  denominated 
as  a  general  partner  or  who  function  as  a 
general  partner  of  such  limited  partnership; 
(iii)  each  member  of  such  syndicate  or 
group;  and  (iv)  each  person  controlling  such 
partner  or  member.  If  the  statement  is  filed 
by  a  corporation  or  if  a  person  referred  to  in 
(i),  (ii),  (iii)  or  (iv)  of  this  Instruction  is  a 
corporation,  the  information  called  for  by 
the  above  mentioned  items  shall  be  given 
with  respect  to  (a)  each  executive  officer 
and  director  of  such  corporation;  (b)  each 
person  controlling  such  corporation;  and  (c) 
each  executive  officer  and  director  of  any 
corporation  or  other  person  ultimately  in 
control  of  such  corporation.  Executive  offi¬ 
cer  shall  mean  the  president,  secretary, 
treasurer,  and  any  vice  president  in  charge 
of  a  principal  business  function  (such  as 
sales,  administration  or  finance)  and  any 
other  person  who  performs  or  has  the 
power  to  perform  similar  policy  making 
functions  for  the  corporation. 

Item  1.  Security  and  Issuer.  State  the  title 
of  the  class  of  equity  securities  to  which 
this  statement  relates  and  the  name  and  ad¬ 
dress  of  the  principal  executive  offices  of 
the  issuer  of  such  securities. 

Item  2.  Identity  and  Background.  If  the 
person  filing  this  statement  or  any  person 
enumerated  in  Instruction  C  of  this  state¬ 
ment  is  a  corporation,  general  partnership, 
limited  partnership,  syndicate  or  other 
group  of  persons,  state  its  name,  the  state 
or  other  place  of  its  organization,  its  princi¬ 
pal  business,  the  address  of  its  principal 
office  and  the  information  required  by  (d) 
and  (e)  of  this  Item.  If  the  person  filing  this 
statement  or  any  person  enumerated  in  In¬ 
struction  C  is  a  natural  person,  provide  the 
information  specified  in  (a)  through  (f)  of 
this  Item  with  respect  to  such  person(s). 

(a)  Name; 

(b)  Residence  or  business  address; 

(c)  Present  principal  occupation  or  em¬ 
ployment  and  the  name,  principal  business 
and  address  of  any  corporation  or  other  or¬ 
ganization  in  which  such  employment  is 
conducted; 

(d)  Whether  or  not,  during  the  last  five 
years,  such  person  has  been  convicted  in  a 


criminal  proceeding  (excluding  traffic  viola¬ 
tions  or  similar  misdemeanors)  and,  if  so, 
give  the  dates,  nature  of  conviction,  name 
and  location  of  court,  any  penalty  imposed, 
or  other  disposition  of  the  case; 

(e)  Whether  or  not,  during  the  last  five 
years,  such  person  was  a  party  to  a  civil  pro¬ 
ceeding  of  a  judicial  or  administrative  body 
of  competent  jurisdiction  and  as  a  result  of 
such  proceeding  was  or  is  subject  to  a  judg¬ 
ment,  decree  or  final  order  enjoining  future 
violations  of,  or  prohibiting  or  mandating 
activities  subject  to,  federal  or  state  securi¬ 
ties  laws  or  finding  any  violation  with  re¬ 
spect  to  such  laws;  and,  if  so,  identify  and 
describe  such  proceedings  and  summarize 
the  terms  of  such  judgment,  decree  or  final 
order;  and 

(f)  Citizenship. 

Item  3.  Source  and  Amount  of  Funds  or 
Other  Consideration.  State  the  source  and 
the  amount  of  funds  or  other  consideration 
used  or  to  be  used  in  making  the  purchases, 
and  if  any  part  of  the  purchase  price  is  or 
will  be  represented  by  funds  or  other  con¬ 
sideration  borrowed  or  otherwise  obtained 
for  the  purpose  of  acquiring,  holding,  trad¬ 
ing  or  voting  the  securities,  a  description  of 
the  transaction  and  the  names  of  the  par¬ 
ties  thereto.  Where  material,  such  informa¬ 
tion  should  also  be  provided  with  respect  to 
prior  acquisitions  not  previously  reported 
pursuant  to  this  regulation.  If  the  source  of 
all  or  any  part  of  the  funds  is  a  loan  made 
in  the  ordinary  course  of  business  by  a 
bank,  as  defined  in  section  3(a)(6)  of  the 
Act,  the  name  of  the  bank  shall  not  be  made 
available  to  the  public  if  the  person  at  the 
time  of  filing  the  statement  so  requests  in 
writing  and  files  such  request,  naming  such 
bank,  with  the  Secretary  of  the  Commis¬ 
sion.  If  the  securities  were  acquired  other 
than  by  purchase,  describe  the  method  of 
acquisition. 

Item  4.  Purpose  of  Transaction.  State  the 
purpose  or  purposes  of  the  acquisition  of  se¬ 
curities  of  the  issuer.  Describe  any  plans  or 
proposals  which  the  reporting  persons  may 
have  which  relate  to  or  would  result  in: 

(a)  The  acquisition  by  any  person  of  addi¬ 
tional  securities  of  the  issuer,  or  the  disposi¬ 
tion  of  securities  of  the  issuer; 

(b)  An  extraordinary  corporate  transac¬ 
tion,  such  as  a  merger,  reorganization  or  liq¬ 
uidation,  involving  the  issuer  or  any  of  its 
subsidiaries; 

(c)  A  sale  or  transfer  of  a  material  amount 
of  assets  of  the  issuer  or  any  of  its  subsidiar¬ 
ies; 

(d)  Any  change  in  the  present  board  of  di¬ 
rectors  or  management  of  the  issuer,  includ¬ 
ing  any  plans  or  proposals  to  change  the 
number  or  term  of  directors  or  to  fill  any 
existing  vacancies  on  the  board; 

(e)  Any  material  change  in  the  present 
capitalization  or  dividend  policy  of  the 
issuer; 

(f)  Any  other  material  change  in  the  issu¬ 
er’s  business  or  corporate  structure,  includ¬ 
ing  but  not  limited  to,  if  the  issuer  is  a  regis¬ 
tered  closed-end  investment  company,  any 
plans  or  proposals  to  make  any  changes  in 
its  investment  policy  for  which  a  vote  is  re¬ 
quired  by  section  13  of  the  Investment  Com¬ 
pany  Act  of  1940; 

(g)  Changes  in  the  issuer’s  charter,  bylaws 
or  instruments  corresponding  thereto  or 
other  actions  which  may  impede  the  acqui¬ 
sition  of  control  of  the  issuer  by  any  person; 

(h)  Causing  a  class  of  securities  of  the 
issuer  to  be  delisted  from  a  national  securi¬ 
ties  exchange  or  to  cease  to  be  authorized  to 
be  quoted  in  an  inter-dealer  quotation 
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system  of  a  registered  national  securities  as¬ 
sociation; 

(I)  A  class  of  equity  securities  6f  the  issuer 
becoming  eligible  for  termination  of  regis¬ 
tration  pursuant  to  section  12(gX4)  of  the 
Act;  or 

(J)  Any  action  similar  to  any  of  those  enu¬ 
merated  above. 

Item  5.  Interest  in  Securities  of  the  Issuer. 

(a)  State  the  aggregate  number  and  percent¬ 
age  of  the  class  of  securities  identified  pur¬ 
suant  to  Item  1  (which  may  be  based  on  the 
number  of  securities  outstanding  as  con¬ 
tained  in  the  most  recently  available  filing 
with  the  Commission  by  the  issuer  unless 
the  filing  person  has  reason  to  believe  such 
information  is  not  current)  beneficially 
owned  (identifying  those  shares  which  there 
is  a  right  to  acquire)  by  each  person  named 
in  Item  2.  The  above  mentioned  information 
should  also  be  furnished  with  respect  to  per¬ 
sons  who.  together  with  any  of  the  persons 
named  in  Item  2,  comprise  a  group  within 
the  meaning  of  section  13(dX3)  of  the  Act; 

(b)  For  each  person  named  in  response  to 
paragraph  (a),  indicate  the  number  of 
shares  as  to  which  there  is  sole  power  to 
vote  or  to  direct  the  vote,  shared  power  td 
vote  or  to  direct  the  vote,  sole  power  to  dis¬ 
pose  or  to  direct  the  disposition,  or  shared 
power  to  dispose  or  to  direct  the  disposition. 
Provide  the  applicable  information  required 
by  Item  2  with  respect  to  each  person  with 
whom  the  power  to  vote  or  to  direct  the 
vote  or  to  dispose  or  direct  the  disposition  is 
shared; 

(c)  Describe  any  transactions  in  the  class 
of  securities  reported  on  that  were  effected 
during  the  past  sixty  days  or  since  the  most 
recent  filing  of  Schedule  13D  (j  240. 13d- 
101),  whichever  is  less,  by  the  persons 
named  in  response  to  paragraph  (a). 

Instruction.  The  description  of  a  transac¬ 
tion  required  by  Item  5(c)  shall  include,  but 
not  necessarily  be  limited  to;  ( 1 )  the  identity 
of  the  person  covered  by  Item  5(c)  who  ef¬ 
fected  the  transaction;  (2)  the  date  of  the 
transaction;  (3)  the  amount  of  securities  in¬ 
volved;  (4)  the  price  per  share  or  unit;  and 
(5)  where  and  how  the  transaction  was  ef¬ 
fected. 

(d)  If  any  other  person  is  known  to  have 
the  right  to  receive  or  the  power  to  direct 
the  receipt  of  dividends  from,  or  the  pro¬ 
ceeds  from  the  sale  of,  such  securities,  a 
statement  to  that  effect  should  be  included 
in  response  to  this  item  and,  if  such  interest 
relates  to  more  than  five  percent  of  the 
class,  such  person  should  be  identified.  A 
listing  of  the  shareholders  of  an  investment 
company  registered  under  the  Investment 
Company  Act  of  1940  or  the  beneficiaries  of 
an  employee  benefit  plan,  pension  fund  or 
endowment  fund  is  not  required. 

(e)  If  applicable,  state  the  date  on  which 
the  reporting  person  ceased  to  be  the  bene¬ 
ficial  owner  of  more  than  five  percent  of  the 
class  of  securities. 

Instruction.  For  computations  regarding 
securities  which  represent  a  right  to  acquire 
an  underlying  security,  see  Rule  13d-3(d)(l) 
and  the  note  thereto. 

Item  6.  Contracts,  Arrangements,  Under¬ 
standings  or  Relationships  With  Respect  to 
Securities  of  the  Issuer.  Describe  any  con¬ 
tracts,  arrangements,  understandings  or  re¬ 
lationships  (legal  or  otherwise)  among  the 
persons  named  in  Item  2  and  between  such 
persons  and  any  person  with  respect  to  any 
securities  of  the  issuer,  including  but  not 
limited  to  transfer  or  voting  of  any  of  the 
securities,  finder’s  fees,  joint  ventures,  loan 
or  option  arrangements,  puts  or  calls,  guar¬ 
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antees  of  profits,  division  of  profits  or  loss, 
or  the  giving  or  withholding  of  proxies, 
naming  the  persons  with  whom  such  con¬ 
tracts.  arrangements,  understandings  or  re¬ 
lationships  have  been  entered  into.  Include 
such  information  for  any  of  the  securities 
that  are  pledged  or  otherwise  subject  to  a 
contingency  the  occurrence  of  which  would 
give  another  person  voting  power  or  invest¬ 
ment  power  over  such  securities  except  that 
disclosure  of  standard  default  and  similar 
provisions  contained  in  loan  agreements 
need  not  be  included. 

Item  7.  Material  to  be  Filed  as  Exhibits. 
The  following  shall  be  filed  as  exhibits: 
copies  of  each  written  agreement  relating  to 
the  filing  of  joint  acquisition  statements  as 
required  by  Rule  13d-l(e)  (§  240.13d-l(e)) 
and  copies  of  all  written  agreements,  con¬ 
tracts,  arrangements,  understandings,  plans 
or  proposals  relating  to  (1)  the  borrowing  of 
funds  to  finance  the  acquisition  as  disclosed 
in  Item  3;  (2)  the  acquisition  of  issuer  con¬ 
trol,  liquidation,  sale  of  assets,  merger,  or 
change  in  business  or  corporate  structure  or 
any  other  matter  as  disclosed  in  Item  4;  and 
(3)  the  transfer  or  voting  of  the  securities, 
finder’s  fees,  joint  ventures,  options,  puts, 
calls,  guarantees  of  loans,  guarantees 
against  loss  or  of  profits,  or  the  giving  or 
withholding  of  any  proxy  as  disclosed  in 
Item  6. 

Signature.  After  reasonable  inquiry  and  to 
the  best  of  my  knowledge  and  belief,  I  certi¬ 
fy  that  the  information  set  forth  in  this 
statement  is  true,  complete  and  correct. 

Date - 

Signature  - 

Name/Title  - 

The  original  statement  shall  be  signed  by 
each  person  on  whose  behalf  the  statement 
is  filed  or  his  authorized  representative.  If 
the  statement  is  signed  on  behalf  of  a 
person  by  his  authorized  representative 
(other  than  an  executive  officer  or  general 
partner  of  the  filing  person),  evidence  of 
the  representative’s  authority  to  sign  on 
behalf  of  such  person  shall  be  filed  with  the 
statement:  Provided,  however,  That  a  power 
of  attorney  for  this  purpose  which  is  al¬ 
ready  on  file  with  the  Commission  may  be 
incorporated  by  reference.  The  name  and 
any  title  of  each  person  who  signs  the  state¬ 
ment  shall  be  typed  or  printed  beneath  his 
signature. 

Attention.— Intentional  misstatements  or 
omissions  of  fact  constitute  Federal  criminal 
violations  (See  18  U.S.C.  1001). 

§  240.13d-102  Schedule  13G  information 
to  be  included  in  statements  filed  pur¬ 
suant  to  §  240.13d-l(b)  and  amend¬ 
ments  thereto  filed  pursuant  to 
§  240.1 3d-2<  b ). 

Securities  and  Exchange  Commission, 
Washington,  D.C.  20549 

SCHEDULE  13G  UNDER  THE  SECURITIES 
EXCHANGE  ACT  OP  1934 

(Amendment  No.  ) 

Check  the  following  box  if  a  fee  is  being 
paid  with  this  statement:  [  ].  (A  fee  is  not 
required  only  if  the  filing  person:  (1)  Has  a 
previous  statement  on  file  reporting  benefi¬ 
cial  ownership  of  5  percent  or  more  of  the 
class  of  securities  described  in  Item  1;  and 
(2)  has  filed  no  amendment  subsequent 
thereto  reporting  beneficial  ownership  of 
less  than  5  percent  of  such  class.  See  Rule 
13d-7.) 

Instructions.  A.  Statements  containing 
the  information  required  by  this  schedule 
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shall  be  filed  not  later  than  February  14  fol¬ 
lowing  the  calendar  year  covered  by  the 
statement  or  within  the  time  specified  in 
Rule  13d-l(b)(2),  if  applicable. 

B.  Information  contained  in  a  form  which 
is  required  to  be  filed  by  rules  under  section 
13(f)  (15  U.S.C.  78m(f ))  for  the  same  calen¬ 
dar  year  as  that  covered  by  a  statement  on 
this  schedule  may  be  incorporated  by  refer¬ 
ence  in  response  to  any  of  the  items  of  this 
schedule.  If  such  information  is  incorporat¬ 
ed  by  reference  in  this  schedule,  copies  of 
the  relevant  pages  of  such  form  shall  be 
filed  as  an  exhibit  to  this  schedule. 

C.  The  item  numbers  and  captions  of  the 
items  shall  be  included  but  the  text  of  the 
items  is  to  be  omitted.  The  answers  to  the 
items  shall  be  so  prepared  as  to  indicate 
clearly  the  coverage  of  the  items  without  re¬ 
ferring  to  the  text  of  the  items.  Answer 
every  item.  If  an  item  is  inapplicable  or  the 
answer  is  in  the  negative,  so  state. 

Item  1(a)  Name  of  issuer: 

Item  1(b)  Address  of  issuer’s  principal  ex¬ 
ecutive  offices: - . 

Item  2(a)  Name  of  person  filing: 

Item  2(b)  Address  of  principal  business 
office: - . 

Item  2(c)  Citizenship: - . 

Item  2(d)  Title  of  class  of  securities: 

Item  2(e)  CUSIP  No.: - . 

Item  3.  If  this  statement  is  filed  pursuant 
to  Rules  13d-l(b),  or  13d-2(b),  check  wheth¬ 
er  the  person  filing  is  a: 

(a)  [  ]  Broker  or  dealer  registered  under 
section  15  of  the  Act. 

(b)  [  1  Bank  as  defined  in  section  3(a)(6) 
of  the  Act. 

(c)  [  1  Insurance  company  as  defined  in 
section  3(a)(19)  of  the  Act. 

(d)  C  ]  Investment  company  registered 
under  section  8  of  the  Investment  Company 
Act. 

(e)  [  1  Investment  adviser  registered 
under  section  203  of  the  Investment  Advis¬ 
ers  Act  of  1940. 

(f)  I  1  Employee  benefit  plan,  pension 
fund  which  is  subject  to  the  provisions  of 
the  Employee  Retirement  Income  Security 
Act  of  1974  or  endowment  fund;  see 
S  240.13d-l(b)(lXii)(F). 

(g)  [  1  Parent  holding  company,  in  accor¬ 
dance  with  §  240.13d-l(b)(ii)(G). 

Note:  See  item  7. 

(h)  [  1  Group,  in  accordance  with 
§  240.13d-l(bXl)(ii)(H). 

Item  4.  Ownership.  If  the  percent  of  the 
class  owned,  as  of  December  31  of  the  year 
covered  by  the  statement,  or  as  of  the  last 
day  of  any  month  described  in  Rule  13d- 
1(b)(2),  if  applicable,  exceeds  5  percent,  pro¬ 
vide  the  following  information  as  of  that 
date  and  identify  those  shares  which  there 
is  a  right  to  acquire. 

(a)  Amount  beneficially  owned: 

(b)  Percent  of  class: - . 

(c)  Number  of  shares  as  to  which  such 
person  has: 

(i)  Sole  power  to  vote  or  to  direct  the  vote 

(ii)  Shared  power  to  vote  or  to  direct  the 

vote - . 

(iii)  Sole  power  to  dispose  or  to  direct  the 

disposition  of - . 

(iv)  Shared  power  to  dispose  or  to  direct 

the  disposition  of - . 

Instruction.— For  computations  regard¬ 
ing  securities  which  represent  a  right  to  ac- 
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quire  an  underlying  security  see  Rule  13d- 
3(d)(1). 

Item  5.  Ownership  of  5  Percent  or  Less  of 
a  Class.  If  this  statement  is  being  filed  to 
report  the  fact  that  as  of  the  date  hereof 
the  reporting  person  has  ceased  to  be  the 
beneficial  owner  of  more  than  5  percent  of 
the  class  of  securities,  check  the  following  [ 
1. 

Instruction.— Dissolution  of  a  group  re¬ 
quires  a  response  to  this  item. 

Item  6.  Ownership  of  More  than  5  Percent 
on  Behalf  of  Another  Person.  If  any  other 
person  is  known  to  have  the  right  to  receive 
or  the  power  to  direct  the  receipt  of  divi¬ 
dends  from,  or  the  proceeds  from  the  sale 
of,  such  securities,  a  statement  to  that 
effect  should  be  included  in  response  to  this 
item  and,  if  such  interest  relates  to  more 
than  5  percent  of  the  class,  such  person 
should  be  identified.  A  listing  of  the  share¬ 
holders  of  an  investment  company  regis¬ 
tered  under  the  Investment  Company  Act  of 
1940  or  the  beneficiaries  of  employee  bene¬ 
fit  plan,  pension  fund  or  endowment  fund  is 
not  required. 

Item  7.  Identification  and  Classification  of 
the  Subsidiary  Which  Acquired  the  Security 
Being  Reported  on  By  the  Parent  Holding 
Company.  If  a  parent  holding  company  has 
filed  this  form,  so  indicate  under  Item  3(g) 
and  attach  an  exhibit  stating  the  identity 
and  the  Item  3  classification  of  the  relevant 
subsidiary,  and,  if  applicable,  a  separate  ex¬ 
hibit  furnishing  the  information  called  for 
by  Rule  13d-l(b)(lXii)(G)  with  respect  to 
nonqualified  subsidiaries. 

Item  8.  Identification  and  Classification  of 
Members  of  the  Group.  If  a  group  has  filed 
this  schedule,  so  indicate  under  Item  3(h) 
and  attach  an  exhibit  stating  the  identity 
and  Item  3  classification  of  each  member  of 
the  group. 

Item  9.  Notice  of  Dissolution  of  Group. 
Notice  of  dissolution  of  a  group  may  be  fur¬ 
nished  as  an  exhibit  stating  the  date  of  the 
dissolution  and  that  all  further  filings  with 
respect  to  transactions  in  the  security  re¬ 
ported  on  will  be  filed,  if  required,  by  mem¬ 
bers  of  the  group,  in  their  individual  capac¬ 
ity.  See  Item  5. 

Item  10.  Certification.  By  signing  below  I 
certify  that,  to  the  best  of  my  knowledge 
and  belief,  the  securities  referred  to  above 
were  acquired  in  the  ordinary  course  of 


business  and  were  not  acquired  for  the  pur¬ 
pose  of  and  do  not  have  the  effect  of  chang¬ 
ing  or  influencing  the  control  of  the  issuer 
of  such  securities  and  were  not  acquired  in 
connection  with  or  as  a  participant  in  any 
transaction  having  such  purpose  or  effect. 

Signature.  After  reasonable  inquiry  and  to 
the  best  of  my  knowledge  and  belief,  I  certi¬ 
fy  that  the  information  set  forth  in  this 
statement  is  true,  complete  and  correct. 

Dated: - . 

Signature. 

Name/Titie. 

The  original  statement  shall  be  signed  by 
each  person  on  whose  behalf  the  statement 
is  filed  or  his  authorized  representative.  If 
the  statement  is  signed  on  behalf  of  a 
person  by  his  authorized  representative 
other  than  an  executive  officer  or  general 
partner  of  the  filing  person,  evidence  of  the 
representative’s  authority  to  sign  on  behalf 
of  such  person  shall  be  filed  with  the  state¬ 
ment,  Provided,  however.  That  a  power  of 
attorney  for  this  purpose  which  is  already 
on  file  with  the  Commission  may  be  incor¬ 
porated  by  reference.  The  name  and  any 
title  of  each  person  who  signs  the  statement 
shall  be  typed  or  printed  beneath  his  signa¬ 
ture. 

Note.— Six  copies  of  this  statement,  in¬ 
cluding  all  exhibits,  should  be  filed  with  the 
Commission. 

Attention.— Intentional  misstatements  or 
omissions  of  fact  constitute  Federal  criminal 
violations  (see  18  U.S.C.  1001). 

(Secs.  3(b),  13(d)(1),  13(d)(2),  13(d)(5), 

13(d)(6),  14(d)(1),  23;  48  Stat.  882,  894,  895, 
901;  sec.  203(a),  49  Stat.  704,  sec.  8,  49  Stat. 
1379;  sec.  10,  78  Stat.  88a;  secs.  2,  3,  82  Stat. 
454,  455;  secs.  1.  2,  3-5,  84  Stat.  1497;  secs.  3. 
18,  89  Stat.  97,  155  (15  U.S.C.  78c(b). 
78m(d)(l),  89m(d)(2),  78m(d)(5),  78m(d)(6), 
78n(d)(l),  78w).) 


PART  239— FORMS  PRESCRIBED 

UNDER  THE  SECURITIES  ACT  OF 
1933 

III.  Item  19  of  Form  S-l,  Item  18  of 


Form  S-ll,  Item  5  of  Form  10,  Item  14 
of  Form  10-K,  and  Item  5(g)  of  Sched¬ 
ule  14A  are  amended  to  read  as  fol¬ 
lows: 

§239.11  Form  S-l,  registration  statement 
under  the  Securities  Act  of  1933. 

§  239.18  Form  S-ll,  for  registration  under 
the  Securities  Act  of  1933  of  securities 
of  certain  real  estate  companies. 


PART  249 — FORMS,  SECURITIES 
EXCHANGE  ACT  OF  1934 

§  249.210  Form  10,  general  form  for  regis¬ 
tration  of  securities  pursuant  to  sec¬ 
tion  12  (b)  or  (g)  of  the  Securities  Ex¬ 
change  Act  of  1934. 

§249.310  Form  10-K,  annual  report  pur¬ 
suant  to  section  13  or  15(d)  of  the  Se¬ 
curities  Exchange  Act  of  1934. 

§  249.14a-101  Schedule  14A.  Information 
required  in  proxy  statement. 

Instructions.— 1.  The  percentages  are  to 
be  calculated  on  the  basis  of  the  amount  of 
outstanding  securities,  excluding  securities 
held  by  or  for  the  account  of  the  registrant 
or  its  subsidiaries,  plus  securities  deemed 
outstanding  pursuant  to  Rule  13d-3(d)(l) 
under  the  Exchange  Act. 

(Secs.  7,  10,  19(a),  48  Stat.  78,  81,  85;  secs. 
205,  209,  48  Stat.  906,  908;  sec.  8,  68  Stat. 
685;  15  U.S.C.  77g,  77j,  77s(a);  secs.  12,  13, 
14,  15(d),  23,  48  Stat.  892,  894,  895,  901;  sec. 
203(a),  49  Stat.  704;  secs.  1,  3,  8,  49  Stat. 
1375,  1377,  1379;  sec.  202,  68  Stat.  686;  secs. 
3,  4,  5,  6,  10,  78  Stat.  565-568,  569,  570-574, 
88a;  secs.  1,  2,  3.  82  Stat.  454,  455;  secs.  1,  2, 
3-5,  28(c),  84  Stat.  1435,  1479;  sec.  105(b),  88 
Stat.  1503;  secs.  8,  9,  10,  18,  89  Stat.  117,  118, 
119,  155  (15  U.S.C.  78 1,  78m,  78n,  78o(d), 
78w).) 

By  the  Commission. 

George  A.  Fitzsimmons, 
Secretary. 

April  21,  1978. 

[FR  Doc.  78-11534  Filed  4-27-78;  8:45  am] 
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SECURITIES  AND  EXCHANGE 
COMMISSION 

[17  CFk  Pari  240] 

[Release  Nos.  33-5926;  34-14693;  File  No. 

S7-7391 

FILING  AND  DISCLOSURE  REQUIREMENTS 
RELATING  TO  BENEFICIAL  OWNERSHIP 

Proposed  Amendment*  to  Rule  and  Schedule 

AGENCY:  Securities  and  Exchange 
Commission. 

ACTION:  Proposed  amendments  to 
rule  and  schedule. 

SUMMARY:  The  Commission  is  pro¬ 
posing  for  comment  the  amendment  of 
a  rule  which  would  expand  the  classes 
of  persons  required  to  disclose  benefi¬ 
cial  ownership  and  related  informa¬ 
tion  of  certain  equity  securities.  The 
persons  to  be  added  under  the  pro¬ 
posed  amendment  are  those  who  own 
more  than  five  percent  of  a  class  of 
certain  equity  securities  and  who:  (a) 
Acquired  such  ownership  prior  to  De¬ 
cember  22,  1970;  (b)  acquired  not  more 
than  2  percent  of  the  class  within  a  12- 
month  period;  or  (c)  acquired  such 
ownership  in  certain  stock-for-stock 
exchanges.  These  actions  would  imple¬ 
ment  the  statutory  authorization  re¬ 
cently  granted  to  the  Commission  to 
close  the  gaps  which  exist  in  the  pre¬ 
sent  scheme  for  requiring  disclosure  of 
persons  whose  beneficial  ownership 
exceeds  5  percent  of  a  class  of  certain 
equity  securities. 

DATE:  Comments  must  be  received  on 
or  before  June  30, 1978. 

ADDRESS:  Comments  should  be  sub¬ 
mitted  in  triplicate  to  George  A.  Fitz¬ 
simmons,  Secretary,  Securities  and  Ex¬ 
change  Commission,  500  North  Capitol 
Street,  Washington,  D.C.  20549.  Com¬ 
ment  letters  should  refer  to  File  No. 
S7-739.  All  comments  received  will  be 
available  for  public  inspection  and 
copying  in  the  Commission’s  Public 
Reference  Room,  1100  L  Street  NW„ 
Washington.  D.C.  20549. 

FOR  FURTHER  INFORMATION 
CONTACT: 

John  Granda,  Office  of  Disclosure 
Policy  and  Proceedings,  Division  of 
Corporation  Finance,  Securities  and 
Exchange  Commission,  500  North 
Capitol  Street,  Washington,  D.C. 
20549,  202-755-1750. 

SUPPLEMENTARY  INFORMATION: 
The  Securities  and  Exchange  Commis¬ 
sion  today  announced  proposed 
amendments  to  new  rule  13d-l  and 
new  schedule  13G  relating  to  disclo¬ 
sure  by  certain  persons  whose  benefi¬ 
cial  ownership  of  equity  securities  de¬ 
scribed  in  section  13(d)(1)  of  the  Secu¬ 
rities  Exchange  Act  of  1934  (“Ex¬ 
change  Act”)  (15  U.S.C.  78a  et  seq.,  as 
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amended  by  Pub.  L.  94-29  (June  4, 
1975)  and  Pub.  L.  No.  95-213  (Decem¬ 
ber  19,  1977))  exceeds  5  percent.  These 
announcements  were  made  at  the 
same  time  that  the  Commission  an¬ 
nounced  amendments  to  regulation 
13D.  Regulation  13D  had  been  sched¬ 
uled  to  take  effect  on  April  30,  1978. 
As  amended,  that  schedule  will  take 
effect  30  days  after  the  publication  in 
the  Federal  Register  of  a  related  re¬ 
lease  published  today.  See  Exchange 
Act  Release  No.  34-14692  (43  FR  ). 
The  amendments  are  being  proposed 
for  comment  to  assist  in  the  develop¬ 
ment  of  a  comprehensive  system  for 
disclosure  of  the  beneficial  ownership 
of  certain  public  companies. 

I.  Backgrottnd 

Section  13(d)  of  the  Exchange  Act 
requires  any  person  who  acquires 
beneficial  ownership  of  more  than  5 
percent  of  a  class  of  certain  equity  se¬ 
curities  to  file  a  statement  with  the 
Commission  reporting  that  acquisition 
and  certain  other  information  related 
to  such  person’s  ownership  of  those  se¬ 
curities.  Section  13(d)  is  not,  however, 
an  ownership  reporting  provision  of 
general  application.  Its  legislative  his¬ 
tory  reveals  that  it  was  intended  to 
provide  information  to  the  public  and 
the  affected  Issuer  about  rapid  accu¬ 
mulations  of  its  equity  securities  in 
the  hands  of  persons  who  would  then 
have  the  potential  to  change  or  influ¬ 
ence  control  of  the  issuer. 1 

Because  section  13(d)  attempts  to 
deal  with  the  more  limited  concern  of 
rapid  shifts  in  control,  acquisitions  un¬ 
related  to  that  purpose  were  exempted 
therefrom.  Thus,  persons  who  acquire 
not  more  than  2  percent  of  a  class  of 
securties  within  a  12-month  period  are 
exempted  by  section  13(d)(6)(B)  from 
disclosing  their  ownership.  Also  sec¬ 
tion  13(d)  is  keyed  to  making  an  “ac¬ 
quisition’’  of  the  requisite  amount  of 
securities.  Thus  persons  who  acquired 
their  ownership  prior  to  the  enact¬ 
ment  of  the  5-percent  threshold  on 
December  22,  1970  (Pub.  L.  91-567) 
also  are  not  subject  to  section  13(d). 
There  also  is  an  exemption  from  re¬ 
porting  acquisitions  of  securities  ac¬ 
quired  in  a  stock-for-stock  exchange 
which  is  registered  under  the  Securi¬ 
ties  Act  of  1933  (“Securities  Act’’)  (15 
U.S.C.  77a  et  seq.)  because  Congress 
apparently  believed,  at  that  time,  that 
shareholders  of  the  subject  issuer 
would,  through  the  receipt  of  the  re¬ 
quired  prospectus,  receive  all  the  ma¬ 
terial  facts  necessary  to  make  an  in¬ 
formed  decision  whether  to  hold  their 
stock  or  exchange  it  for  the  stock  of 


•S.  Rep.  No.  550,  90th  Congress,  1st  ses¬ 
sion  7  (1967);  HR.  Rep.  No.  1711,  90th  Con¬ 
gress,  2nd  session  8  (1968)  and  hearings  on 
S.  510  before  the  Subcommittee  on  Securi¬ 
ties  of  the  Senate  Committee  on  Banking 
and  Currency,  90th  Congress,  1st  session 
(1967). 
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the  company  making  the  exchange 
offer.  * 

In  June  1975  Congress  enacted  sec¬ 
tion  12(m)  of  the  Exchange  Act  which 
directed  the  Commission  to  conduct  a 
study  and  investigation  of  the  practice 
of  recording  the  ownership  of  securi¬ 
ties  in  other  than  the  name  of  the 
beneficial  owner— “Street”  *  and 
“nominee” 4  names— to  determine 
whether  the  practice  is  consistent 
with,  inter  alia,  the  purpose  of  section 
13(d).  In  its  final  report  to  Congress 
on  December  3,  1976  (“Street  Name 
Study”),  the  Commission  concluded 
that  the  practice  limits  the  amount  of 
information  readily  available  to  the 
public  regarding  beneficial  owners  of 
substantial  amounts  of  an  issuer’s  se¬ 
curities  and  therefore  may  not  provide 
the  disclosure  contemplated  by  Con¬ 
gress.  In  particular,  the  Commission 
noted  the  gaps  in  section  13(d),  dis¬ 
cussed  above,  which  permit  persons 
whose  ownership  exceeds  5  percent  to 
avoid  reporting  such  ownership.  The 
Commission  recommended  that  a  com¬ 
prehensive  system  for  disclosure  of 
ownership  interests  be  established  and 
requested  legislation  to  require  owner¬ 
ship  reports  from  those  persons 
owning  more  than  5  percent  of  an  issu¬ 
er’s  securities  who  were  not  then  re¬ 
quired  to  report  under  the  Exchange 
Act. 

The  Commission’s  recommendation 
was  Implemented  with  the  enactment 
of  section  13(g)  of  the  Exchange  Act 
on  December  19,  1977.  *  Section 

13(g)(1)  requires  any  person  who  is  di¬ 
rectly  or  indirectly  the  beneficial 
owner  of  more  than  5  percent  of  a 
class  of  equity  securities  specified  in 
Section  13(d)(1)  of  the  Exchange  Act 
to  send  to  the  issuer  and  file  with  the 
Commission  a  statement  setting  forth, 
in  such  form  and  at  such  time  as  the 
Commission  may,  by  rule,  prescribe: 
Such  person’s  identity,  residence,  citi¬ 
zenship,  the  number  and  description 
of  the  shares  in  which  such  person  has 


•Section  13(d)(6)(A).  See  S.  Rep.  No.  550, 
90th  Congress,  1st  session  3  (1967);  H.R. 
Rep.  No.  1711,  90th  Congress,  2nd  session  3 
(1968). 

•Nominee  name  registration  refers  to  ar¬ 
rangements  used  by  institutional  investors 
and  financial  intermediaries  for  the  regis¬ 
tration  of  securities  held  by  them  for  their 
own  account  or  for  the  account  of  their  cus¬ 
tomers  who  are  the  beneficial  owners  of  se¬ 
curities. 

•Street  name  registration,  a  specialized 
type  of  nominee  registration,  refers  to  the 
practice  of  a  broker  registering  in  its  name, 
or  in  the  name  of  its  nominee,  securities  left 
with  it  by  customers  or  held  by  it  for  its 
own  account. 

•Section  13(g)  was  added  to  the  Exchange 
Act  by  the  Domestic  and  Foreign  Invest¬ 
ment  Disclosure  Act  of  1977  (the  “Act”) 
(Title  II  of  Pub.  L.  No.  95-213).  The  Act  also 
amended  section  13(dXl)  and  section  15(d) 
of  the  Exchange  Act  and  added  section 
13(h)  to  the  Exchange  Act. 
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an  interest  and  the  nature  of  such  in¬ 
terest.  Section  13(g)(1)  taken  literally 
would  require  disclosure  of  the  pre¬ 
scribed  information,  as  well  as  that 
which  may  be  required  pursuant  to 
the  Commission’s  general  rulemaking 
authority  thereunder,  regardless  of 
whether  the  persons  subject  thereto 
are  also  required  to  report  similar 
ownership  information  under  other 
sections  of  the  Exchange  Act.  Section 
13(g)(5),  however,  directs  the  Commis¬ 
sion  to  take  such  steps  as  are  neces¬ 
sary  and  appropriate  in  the  public  in¬ 
terest  and  for  the  protection  of  inves¬ 
tors  to  achieve  centralized  reporting  of 
the  information,  to  avoid  unnecessary 
duplicative  reporting,  and  to  minimize 
the  compliance  burden  on  persons  re¬ 
quired  to  report.  Moreover,  the  legisla¬ 
tive  history  is  clear  that  section  13(g) 
was  intended  to  “supplement  the  cur¬ 
rent  statutory  scheme  by  providing 
legislative  authority  for  certain  addi¬ 
tional  disclosure  requirements  that  in 
some  cases  could  not  be  imposed  ad¬ 
ministratively.”*  The  principal  effect 
of  section  13(g),  therefore,  is  to  pro¬ 
vide  the  authority  necessary  to  close 
the  gaps  previously  described  in  the 
disclosure  requirements  under  section 
13(d).7 

II.  Synopsis  of  Proposed  Amendments 
to  Rule  and  Schedule 

A.  PROPOSED  AMENDMENT  TO  RULE  13d-l 

In  order  to  effectuate  the  Congres¬ 
sional  purpose  underlying  section 
13(g)(1),  as  described  above,  the  Com¬ 
mission  is  proposing,  inter  alia,  to  re¬ 
caption  “Regulation  13D,”  “Regula¬ 
tion  13D-G”  and  to  add  a  new  para¬ 
graph  (c)  to  Rule  13d- 1  with  the  exist¬ 
ing  paragraph  (c)  and  the  succeeding 
paragraphs  redesignated  accordingly. 
Proposed  Rule  13d-l(c)  would  require 
persons  who  own  more  than  5  percent 
of  a  class  of  security  currently  speci¬ 
fied  in  Rule  13d-l(c),  and  who  are  cur¬ 
rently  not  required  to  file  under  Rule 
13d-l(a),  to  file  a  statement  on  Sched¬ 
ule  13G  containing  the  information 
applicable  to  such  persons.  Generally, 
persons  who  are  not  required  to  file 
under  Rule  13d-l(a)  but  who  would  be 
required  to  file  a  Schedule  13  G  pursu¬ 
ant  to  amendments  herein  proposed 
are:  (1)  Those  persons  who  acquired 
beneficial  ownership  of  their  securities 
prior  to  December  22,  1970,  and  there¬ 
fore  are  exempt  from  Rule  13d-l(a) 
because  they  acquired  their  ownership 
prior  to  the  date  of  the  enactment  of 
the  5-percent  reporting  threshold;  (2) 
those  persons  who  acquired  not  more 
than  2  percent  of  a  class  of  securities 
within  a  12-month  period,  who  are 
exempt  from  Rule  13d-l(a)  by  section 
13(d)(6)(B);  and  (3)  those  persons  who 


•S.  Rep.  No.  114,  95th  Congress,  1st  ses¬ 
sion  13  (1977). 

’Id. 


acquired  securities  through  a  stock- 
for-stock  exchange  registered  under 
the  Securities  Act  who  are  exempted 
from  Rule  13d-l(a)  by  section 
13(d)(6)(A).  Proposed  Regulation  13D- 
G  also  would  require  any  person  “oth¬ 
erwise”  not  required  to  report  pursu¬ 
ant  to  section  13(d),  but  who  is  a  bene¬ 
ficial  owner  of  more  than  5  percent  of 
a  specified  class  of  equity  securities  to 
report  on  Schedule  13G. 

Proposed  Rule  13d-l(c)  would  sub¬ 
ject  persons  it  covers  to  all  of  the  rules 
in  Regulation  13D-G.  Thus,  the  deter¬ 
mination  of  whether  a  person  is  a 
beneficial  owner  for  the  purpose  of 
proposed  Rule  13d-l(c)  would  be  gov¬ 
erned  by  Rule  13d-3(a).  That  Rule 
provides  that  a  beneficial  owner  of  a 
security  includes  any  person  who  has 
or  shares  voting  power  and/or  invest¬ 
ment  power  with  respect  to  such  secu¬ 
rity.  Voting  power  includes  “the  power 
to  vote,  or  to  direct  the  voting  of  such 
security”  and  investment  power  in¬ 
cludes  “the  power  to  dispose,  or  to 
direct  the  disposition  of  such  securi¬ 
ty.”  Under  Rule  13d-3(d)(l)(i)  a 
person  is  also  deemed  to  be  the  benefi¬ 
cial  owner  of  securities  which  he  may 
acquire  at  any  time  within  sixty  days, 
subject  to  certain  conditions.  In  addi¬ 
tion,  Rule  13d-3(c)  provides  that  all  se¬ 
curities  beneficially  owned  by  a  person 
are  to  be  aggregated  in  determining 
how  may  securities  such  persons  owns, 
regardless  of  the  nature  of  the  benefi¬ 
cial  ownership. 

As  indicated  above,  reporting  under 
proposed  Rule  13d-l(c)  and  under  pro¬ 
posed  Regulation  13D-G  is  directed  to 
obtaining  ownership  information  from 
persons  who  have  the  potential  to 
change  or  influence  control  of  the 
issuer.  The  Commission  believes  that, 
while  section  13(g)  is  a  disclosure  pro¬ 
vision  of  more  general  application 
than  section  13(d),  the  possible  affect 
on  control  is  the  aspect  of  beneficial 
ownership  of  greatest  interest  to  issu¬ 
ers  and  investors.*  Accordingly,  the 
traditional  economic  interest  in  securi¬ 
ties,  i.e.,  the  right  to  receive  dividends 
and  the  right  to  receive  proceeds  upon 
sale,  have  not  been  included  as  criteria 
for  defining  beneficial  ownership. 

The  legislative  history  of  section 
13(g)  also  stresses  “the  need  to  inte¬ 
grate  and  consolidate,  wherever  possi¬ 
ble,  the  various  reporting  require¬ 
ments  of  the  Securities  Exchange  Act 
into  a  comprehensive  system  for  gath¬ 
ering  and  disseminating  information 
about  ownership  interests  in  public 


•“The  touchstone  of  the  national  disclo¬ 
sure  policy  in  this  area  is  the  concept  of 
control  or  potential  control.”  Pinal  report  of 
the  Securities  and  Exchange  Commission  on 
the  Practice  of  Recording  the  Ownership  of 
Securities  in  the  Records  of  the  Issuer  in 
Other  Than  the  Name  of  the  Beneficial 
Owner  of  Such  Securities,  94th  Congress, 
2nd  session  (Committee  print  1976),  at  50  n. 
13. 


(sic)  held  companies.” 10  Thus,  section 
13(g)(5)  directs  the  Commission  to 
take  such  steps  as  it  deems  necessary 
or  appropriate  in  the  public  interest: 
To  achieve  centralized  reporting  of  in¬ 
formation  regarding  ownership;  to 
avoid  unnecessarily  duplicative  report¬ 
ing  by  and  minimize  the  compliance 
burden  on  persons  required  to  report; 
and  to  tabulate  and  promptly  make 
available  the  information  contained  in 
any  report  filed  thereunder  in  a 
manner  which  will,  in  the  view  of  the 
Commission,  maximize  the  usefulness 
of  the  information. 

Adoption  of  proposed  Rule  13d-l(c) 
as  part  of  proposed  Regulation  13D-G 
would  in  the  Commission’s  view, 
achieve  the  system  contemplated  by 
Congress  for  the  reporting  of  benefi¬ 
cial  ownership  of  the  equity  securities 
of  public  companies. 

Regulation  13D-G  should  result  in  a 
minimum  of  duplication,  although 
some  duplication  may  be  necessary  to 
accomplish  the  differing  regulatory 
objectives  of  the  various  sections  of 
the  Exchange  Act  requiring  disclosure 
of  ownership  information.  In  order  to 
minimize  such  duplication  for  persons 
who  are  required  to  report  under  sec¬ 
tions  13(f)  and  13(g),  such  persons 
would  be  permitted  to  respond  to  any 
of  the  items  of  Schedule  13G  by  incor¬ 
porating  by  reference  information  con¬ 
tained  in  a  report  which  is  filed  pursu¬ 
ant  to  section  13(f). 

In  light  of  the  objective  of  obtaining 
ownership  information  directed  to  the 
ability  to  change  or  influence  control, 
it  is  not  feasible  to  integrate  the  re¬ 
ports  filed  pursuant  to  section  16(a) 
into  the  reporting  system  under  pro¬ 
posed  Regulation  13D-G.  Section  16  is 
a  prophylatic  provision  designed  to 
prevent  the  use  of  inside  information 
by  certain  insiders  to  derive  windfall 
profits  on  purchases  and  sales  of  the 
issuer’s  securities  within  a  6-month 
period.  The  overriding  concern  under 
section  16  is  with  the  economic  inci¬ 
dents  of  ownership.  Beneficial  owner¬ 
ship  is  therefore  defined  differently 
for  section  16  and  for  Regulation  13D- 
G  in  order  to  achieve  their  separate 
purposes.  Thus,  consolidation  of  the 
ownership  information  under  the  two 
sets  of  reports  would  be  a  matter  of 
mixing  two  distinct  concepts.  Further 
difficulty  in  joining  the  two  reporting 
systems  is  presented  by  the  fact  that 
section  16  has  a  10-percent  reporting 
threshold  while  sections  13(d)  and 
13(g)  have  a  5-percent  threshold. 

The  Commission  believes  that  the 
compliance  burden  on  persons  re¬ 
quired  to  file  Schedule  13G  would  be 
minimum,  since  the  information  called 
for  is  essentially  the  minimum  statu¬ 
tory  requirement.  Moreover,  it  is  to  be 
filed  annually  within  45  days  after  the 


*°S.  Rep.  No.  550,  90th  Congress,  1st  ses¬ 
sion  14(1967). 
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end  of  the  calendar  year.  The  expense 
of  consolidating  the  necessary  owner¬ 
ship  information  is  also  held  to  a  mini¬ 
mum  since  a  determination  need  only 
be  made  as  of  the  last  day  of  the  cal¬ 
endar  year. 

Registrants  which  are  required  to 
file  periodic  reports  under  section  13 
of  the  Exchange  Act  must  set  forth  in 
Item  14  of  their  annual  report  on 
Form  10-K  and  in  Item  5  of  their 
proxy  statement  the  name,  address, 
number  of  shares  owned,  and  the  per¬ 
cent  of  the  class  represented  by  such 
shares  for  each  person  who  beneficial¬ 
ly  owns  more  than  5  percent  of  a  class 
of  its  securities.  These  registrants  will 
be  able  to  more  accurately  reflect  such 
ownership  information  because  all  per¬ 
sons  who  own  more  than  5  percent  of 
a  class  of  an  issuer’s  equity  securities 
will  be  required  to  send  a  copy  of  his 
Schedule  13D  or  Schedule  13G  to  the 
issuer.  Shareholders,  interested  mem¬ 
bers  of  the  public,  and  government 
agencies  will  therefore  be  able  to  con¬ 
sult  the  ownership  information  pre¬ 
pared  by  the  registrant  and  filed  in  its 
annual  report  or  proxy  statement  for 
the  purpose  of  identifying  the  sub¬ 
stantial  beneficial  owners  of  a  particu¬ 
lar  issuer.  If  further  information  is 
necessary  with  respect  to  such  owner¬ 
ship,  the  statements  (Schedules  13D 
and  13G)  upon  which  the  issuer  based 
its  disclosure  may  be  examined  in  the 
Commission's  public  files. 

The  Commission  will  also  explore  in 
the  coming  months  a  computerized  re¬ 
trieval  system  for  key  ownership  infor¬ 
mation.  It  is  contemplated  that  the 
system  might  be  indexed  both  for  issu¬ 
ers  and  beneficial  owners.  Thus,  infor¬ 
mation  could  be  retrieved  identifying 
the  owners  of  a  particular  issuer,  as 
well  as  identifying  the  section  13(d)(1) 
securities  which  a  particular  person 
owns. 

B.  PROPOSED  AMENDMENT  TO  SCHEDULE 
13G 

Because  persons  who  may  be  filing 
under  proposed  Rule  13d-(l)(c)  may 
not  have  a  business  office,  provision  is 
proposed  to  be  made  in  Item  2  of  the 
schedule  to  permit  them  to  state  their 
residence  address. 

Persons  who  are  currently  eligible  to 
file  Schedule  13G  are  required  to  cer¬ 
tify  that  the  securities  to  which  the 
Schedule  relates  were  acquired  in  the 
ordinary  course  of  business  and  not 
with  the  purpose  or  with  the  effect  of 
changing  or  influencing  control  or  as  a 
participant  in  any  transaction  having 
such  purpose  or  effect.  The  persons 
who  would  be  filing  Schedule  13G 
under  proposed  Rule  13d-l(c)  would 
not,  however,  have  to  so  certify  be¬ 
cause  they  are  not  required  to  satisfy 
the  conditions  in  the  certification  in 
order  to  use  the  schedule.  Accordingly, 
the  introduction  to  the  certification 
item  is  proposed  to  be  amended  to 


make  it  applicable  only  to  persons 
filing  pursuant  to  Rule  13d-l(b). 

Proposed  Amendments 

(Attention.— The  text  of  the  follow¬ 
ing  proposed  amendments  uses  ►  -* 
arrows  to  indicate  additions  and  [  ] 
brackets  to  indicate  deletions.) 

I.  17  CFR  Part  240  is  proposed  to  be 
amended  by  revising  Regulation  13D 
in  the  following  respects: 

[Regulation  13D3 
►Regulation  13D-G-* 

Section  240.13d-l  is  proposed  to  be 
amended  to  read  as  follows: 

§240.13d-l  Filing  of  Schedules  13D  and 
13G. 

(a)  Any  person  who,  after  acquiring 
directly  or  indirectly  the  beneficial 
ownership  of  any  equity  security  of  a 
class  which  is  specified  in  paragraph 
[(03  ►(d)-*,  is  directly  or  indirectly 
the  beneficial  owner  of  more  than  5 
percent  of  such  class  shall,  within  10 
days  after  such  acquisition,  send  to 
the  issuer  of  the  security  at  its  princi¬ 
pal  executive  office,  by  registered  or 
certified  mail,  and  to  each  exchange 
where  the  security  is  traded,  and  file 
with  the  Commission,  a  statement  con¬ 
taining  the  information  required  by 
Schedule  13D  [§  240.13d-1013.  Six 
copies  of  the  statement,  including  all 
exhibits,  shall  be  filed  with  the  Com¬ 
mission. 

(b) (1)  A  person  who  would  otherwise 
be  obligated  under  paragraph  (a)  to 
file  a  statement  on  Schedule  13D  may, 
in  lieu  thereof,  file  with  the  Commis¬ 
sion,  within  45  days  after  the  end  of 
the  calendar  year  in  which  such 
person  became  so  obligated,  six  copies, 
including  all  exhibits,  of  a  short  form 
statement  on  Schedule  13G  and  send 
one  copy  each  of  such  schedule  to  the 
issuer  of  the  security  at  its  principal 
executive  office,  by  registered  or  certi¬ 
fied  mail,  and  to  the  principal  national 
securities  exchange  where  the  security 
is  traded:  Provided,  That  it  shall  not 
be  necessary  to  file  a  Schedule  13G 
unless  the  percentage  of  the  class  of 
jquity  security  specified  in  paragraph 
[(03 

►(d)-*  Beneficially  owned  as  of  the 
end  of  the  calendar  year  is  more  than 
5  percent:  And  provided  further.  That: 

•  •  •  •  • 

►(c)  Any  person  who,  as  of  Decem¬ 
ber  31,  1978,  or  as  of  the  end  of  any 
calendar  year  thereafter,  is  directly  or 
indirectly  the  beneficial  owner  of 
more  than  5  percent  of  any  equity  se¬ 
curity  of  a  class  specified  in  paragraph 
(d)  and  who  is  not  required  to  file  a 
statement  under  paragraph  (a)  by 
virtue  of  the  exemption  provided  by 
section  13(d)(6)(A)  or  (B)  of  the  Act, 
or  because  such  beneficial  ownership 


was  acquired  prior  to  December  22, 
1970,  or  because  such  person  otherwise 
is  not  required  to  file  such  statement, 
shall,  within  45  days  after  the  end  of 
the  calendar  year  in  which  such 
person  became  obligated  to  report 
under  this  paragraph,  send  to  the 
issuer  of  the  security  at  its  principal 
executive  office,  by  registered  or  certi¬ 
fied  mail,  and  file  with  the  Commis¬ 
sion  a  statement  containing  the  infor¬ 
mation  required  by  Schedule  13G 
(§  240.13g-101).  Six  copies  of  the  state¬ 
ment,  including  all  exhibits,  shall  be 
filed  with  the  Commission.-* 

Cc3  ►(d)-*  For  the  purpose  of  this 
rule,  the  term  “equity  security”  means 
any  equity  security  of  a  class  which  is 
registered  pursuant  to  section  12  of 
the  Act,  or  any  equity  security  of  any 
insurance  company  which  would  have 
been  required  to  be  so  registered 
except  for  the  exemption  contained  in 
section  12(g)(2)(G)  of  the  Act,  or  any 
equity  security  issued  by  a  closed-end 
investment  company  registered  under 
the  Investment  Company  Act  of  1940: 
Provided,  Such  term  shall  not  include 
securities  of  a  class  of  nonvoting  op¬ 
tions,  warrants,  rights,  convertible 
debt,  or  convertible  preferred  securi¬ 
ties. 

[d3 ►(e)-*  For  the  purpose  of  sec¬ 
tions  13(d)  and  13(g),  any  person,  in 
determining  the  amount  of  outstand¬ 
ing  securities  of  a  class  of  equity  secu¬ 
rities,  may  rely  upon  information  set 
forth  in  the  issuer’s  most  recent  quar¬ 
terly  or  annual  report,  and  any  cur¬ 
rent  report  subsequent  thereto,  filed 
with  the  Commission  pursuant  to  this 
Act,  unless  he  knows  or  has  reason  to 
believe  that  the  information  contained 
therein  is  inaccurate. 

Ce3  ►(f)-*  (1)  Whenever  two  or  more 
persons  are  required  to  file  a  state¬ 
ment  containing  the  information  re¬ 
quired  by  Schedule  13D  or  Schedule 
13G  with  respect  to  the  same  securi¬ 
ties,  only  one  statement  need  be  filed: 
Provided,  That: 

(i)  Each  person  on  whose  behalf  the 
statement  is  filed  is  individually  eligi¬ 
ble  to  use  the  schedule  on  which  the 
information  is  filed; 

(ii)  Each  person  on  whose  behalf  the 
statement  is  filed  is  responsible  for  the 
timely  filing  of  such  statement  and 
any  amendments  thereto,  and  for  the 
completeness  and  accuracy  of  the  in¬ 
formation  concerning  such  person  con¬ 
tained  therein;  such  person  is  not  re¬ 
sponsible  for  the  completeness  or  ac¬ 
curacy  of  the  information  concerning 
the  other  persons  making  the  filing, 
unless  such  person  knows  or  has 
reason  to  believe  that  such  informa¬ 
tion  is  inaccurate;  and 

(iii)  Such  statement  identifies  all 
such  persons,  contains  the  required  in¬ 
formation  with  regard  to  each  such 
person,  indicates  that  such  statement 
is  filed  on  behalf  of  all  such  persons, 
and  includes,  as  an  exhibit,  their 
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agreement  in  writing  that  such  a  state¬ 
ment  is  filed  on  behalf  of  each  of 
them. 

•  •  •  •  • 

II.  Item  7  of  Schedule  13D 
(§  240.13d-101 )  is  proposed  to  be 
amended  to  read  as  follows: 

Item  7.  Material  To  Be  Filed  as  Exhibits 

The  following  shall  be  filed  as  exhibits: 
Copies  of  written  agreements  relating  to  the 
filing  of  joint  acquisition  statements  as  re¬ 
quired  by  Rule  13d-l[(e)]Mf)««(§  240.13d- 
l[<e)3*-(f)««)  and  copies  of  all  written 
agreements,  contracts,  arrangements,  un¬ 
derstandings,  plans,  or  proposals  relating  to: 
(1)  The  borrowing  of  funds  to  finance  the 
acquisition  as  disclosed  in  Item  3;  (2)  the  ac¬ 
quisition  of  issuer  control,  liquidation,  sale 
of  assets,  merger,  or  change  in  business  or 
corporate  structure,  or  any  other  matter  as 
disclosed  in  Item  4;  and  (3)  the  transfer  or 
voting  of  the  securities,  finder’s  fees,  joint 
ventures,  options,  puts,  calls,  guarantees  of 
loans,  guarantees  against  loss  or  of  profit,  or 
the  giving  or  withholding  of  any  proxy  as 
disclosed  in  Item  6. 


*  *  *  •  * 

III.  Schedule  13G  is  proposed  to  be 
amended  to  read  as  follows: 

§  240.13d- 102  Schedule  13G  information 
to  be  included  in  statements  filed  pur¬ 
suant  to  §  240.13d— 1(b)  ►  and  (c)-*  and 
amendments  thereto  filed  pursuant  to 
§  240.13d-2(b). 

***** 

Items  2  and  10  of  §240.13d-102  are 
proposed  to  be  amended  to  read  as  fol¬ 
lows: 


* 

* 

• 

0 

• 

2(a) 

Name 

of 

person 

filing: 

2(b)  Address  or  principal  business  office 

►or,  if  none,  residences: - . 

2(c)  Citizenship: - . 

2(d)  Title  of  class  of  securities: 

2(e)  CUSIP  No.:  - . 


10.  Certification.  ►The  following  certifica¬ 
tion  shall  be  included  if  the  statement  is 
filed  pursuant  to  Rule  13d- 1(b);-* 


By  signing  below  I  certify  that,  to  the  best 
of  my  knowledge  and  belief,  the  securities 
referred  to  above  were  acquired  in  the  ordi¬ 
nary  course  of  business  and  were  not  ac¬ 
quired  for  the  purpose  of  and  do  not  have 
the  effect  of  changing  or  influencing  the 
control  of  the  issuer  of  such  securities  and 
were  not  acquired  in  connection  with  or  as  a 
participant  in  any  transaction  having  such 
purposes  or  effect. 

(Secs.  3(b),  13(g)(1),  13(g)(2),  13(g)(5),  23(a); 
48  Stat.  882,  901;  Pub.  L.  95-213  (December 
19,  1977);  sec.  203(a),  49  Stat.  704;  sec.  8,  49 
Stat.  1379;  secs.  3,  18,  89  Stat.  97.  155  (15 
U.S.C.  78c(b),  78w(a)).) 

Statutory  Authority 

The  foregoing  proposed  action  is 
taken  pursuant  to  the  authority  set 
forth  in  sections  3(b),  13(g)(1), 

13(g)(2),  13(g)(5),  and  23  of  the  Ex¬ 
change  Act. 

By  the  Commission. 

George  A.  Fitzsimmons, 
Secretary. 

April  21,  1978. 

[FR  Doc.  78-11535  Filed  4-27-78;  8:45  am] 
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